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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the matter of application Serial No. 77/657,849

Published in the Official Gazette of May 19, 2009

HWAL’BAY BA:J ENTERPRISES, INC., a
tribally chartered corporation of, and owned
by, the Hualapai Indian Tribe, Opposition No.: 91190998

Opposer, Serial No.: 77657849

V§.

Mark: DESTINATIONGRANDCANYON.COM
ALLISON RASKANSKY,

Applicant.

MOTION TO SUSPEND PROCEEDING

Pursuant to TBMP §510.02(a), Registrant Allison Raskansky (“Registrant™) respectfully
requests suspension of the above-captioned proceeding pending resolution of the arbitration pending
before the American Arbitration Association (Case No. 79-147-Y-000104-09) brought by
Destination Grand Canyon, Inc. against Petitioner Hwal’Bay Ba:J Enterprises, Inc. (“Petitioner™)
pursuant to three Marketing Service Agreements (the “Agreements”). See Marketing Service
Agreements attached hereto as Exhibits 1, 2 and 3 respectively. Specifically Section 12 of each
agreement mandates that “any controversy, claim or dispute arising out of or related to™ the
Agreements be resolved through “binding arbitration."" Id.

In the AAA action, Petitioner is asking the court, in the context of related state law claims,
to make a determination that Petitioner is the rightful owner of the
DESTINATIONGRANDCANYON.COM trademark. Registrant claims, among other things, that
Registrant is the rightful owner of the trademark. A copy of the Answer and Counterclaims filed

with the AAA on July 24, 2009 is attached hereto as Exhibit 4.
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The Arbitrator’s determination in the pending arbitration will have a bearing on the Board
proceeding. As such, it is respectfully requested this matter be suspended.

DATED this @ay of August, 2009.

GREENBERG TRABRIG——

By: \WW

Mark G. Trafos T
Lisa J. Zastraw

3773 Howard\Hughes Parkway

Suite 400 N

Las Vegas, Nevada 89169
Attorneys for Registrant
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CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing MOTION TO SUSPEND PROCEEDING

+
was served by first class mail, postage prepaid, this \% “day of August, 20009.

Ruth Khalsa

Dan W. Goldfine
Snell & Wilmer, LP
One Arizona Center
400 E. Van Buren
Phoenix, AZ 85004-2202
Attorneys for Opposer

— byl

An employee of GREENBERG TRAURIG
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EXHIBIT 1




MARKETING SERVICES AGREEMENT
(GRAND CANYON WEST)

This MARKETING SERVICES AGREEMENT (the “Agreement”) is made and entered
into as of the __[5" day of June, 2005, between HWAL’BAY BA-J ENTERPRISES, INC., dba
GRAND CANYON RESORT CORPORATION, a tribally chartered corporation of, and owned
by, the Hualapai Indian Tribe (“GCRC”), and DESTINATION GRAND CANYON, INC., a

Nevada corporation (“Company”).
RECITALS:

A. Company is actively engaged in the marketing and promotion of tours and
tourism related projects on, at, or near Las Vegas, Nevada, and all surrounding areas, including,
without limitation, Grand Canyon West located within the Hualapai Indian Reservation (“Grand

Canyon West”).

B. GCRC is actively involved in the tourism and tourist related industries and desires
assistance in the marketing, sales and promotion of their existing and future business interests
and projects.

C. GCRC is willing to engage Company and Company is willing to provide
marketing services to GCRC in accordance with the terms and conditions and subject to the
. -limitations contained in this Agreement. ‘

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
‘which is hereby acknowledged, GCRC and Company agree as follows:

L. SCOPE OF SERVICES. Company's work shall include the provision of such
services, preparation of such documents, reports and presentations as described in Appendix A,
attached hereto and made a part hereof by this reference (the “Services™).

2. JOINT PERFORMANCE.

(@)  The parties warrant and represent to each other that they will not act in any
manner which would cause this Agreement to be altered, amended, modified, canceled, or
terminated (except as allowed by Section 8) without the consent of the other and that they will at
all times act in good faith and deal fairly with the other party. The parties further warrant and
represent that they will take all action necessary to ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with each other in achieving the goals of this
Agreement.

(b)  Company shall perform the Services in an efficient and economical
manner consistent with the level of care, skill, practice and Jjudgment exercised by other
professional service providers in performing services of a similar nature under similar
circumstances. Company represents and warrants to GCRC that all persons who will be
performing the Services possess the requisite skill, training and experience and hold all required
licenses and permits to render the Services contemplated by this Agreement.
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3. COMPENSATION. The compensation from GCRC to Company in exchange
for the Services shall be as set forth in Appendix B, attached hereto and made a part hereof by
this reference.

4, ACCESS TO INFORMATION. Within sixty (60) days of the execution of this
Agreement, GCRC agrees to provide Company with a detailed annual budget for of all of
GCRC’s tourist and tourism related business interests, broken down into individual line items.
GCRC also agrees to provide Company with access to any and all of GCRC’s current tourist and
tourism related projects. Upon Company’s reasonable request, GCRC will provide Company
with documents, drawings, photographs, reports, data and other information reasonably
necessary, in GCRC’s sole and absolute discretion, for the effective and efficient performance of
the Services. Company agrees that all documents, drawings, photographs, reports, data and other
information prepared or obtained by Company in connection with the Services are the sole
property of GCRC for use exclusively by GCRC or its designated agents and employees and
shall be submitted to GCRC within 5 working days after a written request from GCRC, and, in
any event, upon termination of this Agreement.

5. EMPLOYMENT PREFERENCES.

(@)  Itis recognized that one of the basic factors involved in this Agreement is
the fact that substantial and persistent Native American unemployment and underemployment
exists, and the Services are reasonably calculated to provide more than a temporary alleviation of
such unemployment and underemployment.

(b)  Eligible Individuals shall receive preference in hiring and in all other
aspects of employment with Company in connection with the operation of the Services in
accordance with terms of this Agreement. As used in this Agreement, “Eligible Individual”
means an enrolled Native American and any other individual that, pursuant to federal law
applicable to Native Americans, can be given preference in employment decisions.

{c) Company shall notify the Director of Human Resources for GCRC (the
“Personne! Director™) of all job openings in connection with the Services and the required
qualifications for such job openings. Company shall not employ any person who is not an
Eligible Individual without giving the Personnel Director at least three days prior notice so that a
qualified Eligible Individual may be referred for employment.

(d)  Qualified Eligible Individuals shall have preference in promotions, and
such openings shall be announced at least three days prior to filling them. Notice, together with
the required qualifications for such open position, shall be given to the Personnel Director at
least three working days prior to the filling of any such vacancy if Company proposes to {ill said
vacancy with a non-Eligible Individual.

() It is the purpose and intent of the provisions of this Section 5(e) that if
there are two or more persons qualified for a job opening, and one of such persons is an Eligible
Individual, the qualified person who is an Eligible Individual shall be selected. If no qualified
Eligible Individual applies for the job opening, a person who is not an Eligible Individual may be
selected for employment by company. It is not the intent and purpose of this Section 5(e) to
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establish quotas. If no qualified Eligible Individual is available for a job opening or promotion
and a non-Eligible Individual is hired or promoted by Company, such individual's employment
or promotion shall not be terminated or rescinded solely upon the basis that a qualified Eligible
Individual subsequently becomes available for hiring or promotion,

6. CONFIDENTIALITY; NON-COMPETE AGREEMENT.
(a) Confidentiality.

(1)  Company agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential (“Confidential Information™) and shall not be disclosed or
made available to any individual or entity other than GCRC except with the prior
approval of GCRC. Confidential Information also includes (i) information in both
tangible and intangible form, oral and written form, or contained in any form relating to
GCRC’s dealers, customers or vendors (“GCRC Vendor™), existing or proposed products,
research and development, software, services or marketing plans, and (ii) information
which, though not specifically disclosed to Company by GCRC, is made available to
Company through Company’s access to, or inspection of, GCRC’s facilities, products,
customers, or suppliers.

(2)  Company agrees that any and all Confidential Information,
including all documents and other media containing Confidential Information and all
reproductions (whether delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of GCRC. In
addition, nothing in this Agreement shall be construed to convey to Company any right,
title, interest, license or right to use Confidential Information or any other intellectual
property, including, but not limited to, any patents, trademarks or copyrights that may be
disclosed or discussed with Company. In the event of the termination of this Agreement
for any reason (whether such termination is voluntary or involuntary), Company shall
promptly deliver to GCRC all materials, documents and data of any nature contained in
or pertaining to any Confidential Information and Company shall not take or remove any
such materials, documents or data or any reproductions thereof.

(3)  During the term of this Agreement and following the termination
of this Agreement for a period of 10 years, Company shall not directly or indirectly use,
furnish, disseminate, disclose, or authorize any disclosure to third parties any part or all
of the Confidential Information without prior written consent by GCRC. Nor shall
Company use, copy or duplicate such Confidential Information, in whole or in part, for
any purpose whatsoever except to perform Company’s duties as are appropriate in
conjunction with Services provided pursuant to this Agreement. Company further agrees
that any Confidential Information Company obtains shall be disclosed only to those
persons employed by GCRC whose duties reasonably require the need for such
information, and then only on the basis of a clear understanding by those persons of their
obligation to maintain confidentiality of such information and their obligation to restrict
the use of such information as stated in this Agreement.
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() Conflict of Interests; Notification; Anti-Kickback. During the term of this
Agreement:

(1) Allison Raskansky shall not be employed by any person or entity
who is 2a GCRC Vendor;

(2)  Company shall notify GCRC of any contractual relationship, or
negotiations concerning a contractual relationship, whether written or oral, between
Company and any GCRC Vendor; such notification to occur immediately, but no latey
than 5 working days following, the commenc¢ement of any such contractual relationship,
or negotiations concerning such contractual relationship;

(3)  Company shall not accept any portion, split or percentage of any
fees or charges earned or received by any GCRC Vendor for the rendering of products or
services by such GCRC Vendor to Grand Canyon West; provided, however, that
Company may receive payment from a GCRC Vendor, which has been disclosed to
GCRC in accordance with Section 6(b)2), for marketing services provided by the
Company to such GCRC Vendor.

(4)  Company may not receive a commission, fee, or charge from any
money paid by GCRC for advertising or promotional material.

(c) Non-Compete. During the term of this Agreement and for a period of two
(2) years from the termination of this Agreement for any reason (whether such termination is
voluntary or involuntary), Company shall not, directly or indirectly, become interested in (as
partner, stockholder, director, officer, principal, agent, employee, trustee, lender of money or in
any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of GCRC,

7. TERM. Unless terminated sooner by GCRC pursuant to Sections 8 and 9, the
term of this Agreement shall commence on Jun¢ 1, 2005, and terminate on December 31, 2007,
provided, however, that, unless terminated sooner by GCRC pursuant to Sections 8 and 9, this
Agreement shall automatically extend for an additional 12 month period, through and including
December 31, 2010, in the event that GCRC’s Average Annual Growth Rate is greater than
17.2%. For purposes of this Section 7, “Average Annual Growth Rate” means the average
percentage increase in Annual Gross Revenues for the period commencing January 1, 2006, to
the most recent year end, as determined by GCRC in accordance with GAAP.

8. CONDITIONS GOVERNING TERMINATION.

(a) GCRC may terminate this Agreement by providing notice to Company, as
provided in Section 9, upon the occurrence of the following (“Events of Default”):

(1) Any material breach of this Agreement by Company; or

(2)  Any default or breach by Company of any other contract between
GCRC and Company.
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(b) At the option of GCRC and upon the death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or mentally incompetent such that she is
unable to meaningfully participate in the management of Company, GCRC may terminate this
Agreement at the end of the current quarter after delivery of 30 days prior written notice to
Company; provided, however, in years 2009 and 2010, GCRC may only terminate this
Agreement under this Section 8(b) on December 31st.

() Inthe event of a Force Majeure event that has a material adverse impact
on GCRC's financial statements, including financial projections, then GCRC may terminate this
Agreement after 90 days written notice to Company. “Force Majeure” means an event that is
reasonably not anticipated by GCRC and not within the reasonable control of GCRC. Force |
Majeure includes strike, lockout, act of a public enemy, severe weather, war, terrorism, blockade, !
insurrection, riot or act of God,

(d)  In the event that Grand Canyon West’s Gross Revenues does not increase
by over 5% over the previous 12 month period, then GCRC may terminate this Agreement after
90 days written notice to Company.

9. NOTICE AND CURE. Upon the occurrence of an Event of Default, GCRC
shall submit written notice of the default to Company (a “Notice of Default™). Company shall
have 30 days from receipt of such Notice of Default to cure any Event of Default and this ;
Agreement shall not be terminated if Company shall have cured such default within 30 days after !
receipt of the Notice of Default.

10.  REPRESENTATIONS AND RELATIONSHIP OF PARTIES.

(a) In order to induce GCRC to enter into this Agreement, Company
represents and warmrants that the following statements are true and correct to the best of its
knowledge: (a) Company is a corporation duly organized and validly existing under the laws of
the State of Nevada; (b) Company has the corporate power and corporate authority necessary and
appropriate to own its properties and to conduct its business, including the business contemplated
by this Agreement; (c) assuming due authorization, execution and delivery of this Agreement by
GCRC this Agreement constitutes the valid and binding obligation of Company, enforceable in
accordance with its terms; and (d) Company is in compliance with all applicable federal, state
and local laws in connection with this Agreement and which may relate to this Agreement and
the transactions contemplated hereby.

(6)  In order to induce Company to enter into this Agreement, GCRC
represents and warrants that the following statements are true and correct to the best of its
knowledge: (a) GCRC is an entity duly organized and validly existing; (b) GCRC has the power
and authority necessary and appropriate to own its properties and to conduct its business,
incloding the business contemplated by this Agreement; (c) assuming due authorization,
cxecution and delivery of this Agreement by Company, this Agreement constitutes the valid and
binding obligation of GCRC, enforceable in accordance with its terms; and (d) GCRC is in
compliance with all applicable federal state and local laws, including, but not limited to, those
which may relate to this Agreement and the transactions contemplated hereby. Company is an
independent contractor and not an agent or employee of GCRC.,
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(c)  Nothing contained in this Agreement shall be deemed to create a
relationship of employer-employee, master-servant, partnership, joint venture or any other
relationship between GCRC and Company other than that of independent contractor. Neither
party shall have any authority to supervise the employees, representatives or subcontractors of
the other party, nor to make any statements, representations or commitments of any kind or take
any actions which will be binding upon the other party except as specifically provided in this
Agreement.

11. INSURANCE. Company shall obtain (or in GCRC’s sole and absolute
discretion, GCRC may obtain the insurance required under Section 11(a) below, at the
Company’s sole cost and expense) and provide GCRC with written evidence of the following
insurance coverage, which coverage shall remain in force during the term of this Agreement:

(a) Commercial General Liability insurance on a form at least as broad as
Insurance Services Office (“ISO”) Commercial General Liability Coverage “occurrence” form
CGO001 (11/88) or ISO Comprehensive General Liability “occurrence” Form GL0002 (Ed 1/73)
with the Broad Form Comprehensive General Liability Endorsement GL0404, including blanket
contractual liability coverage, with limits of at least:

$2,000,000 General Aggregate

$1,000,000 Personal and Advertising Injury Limit
$100,000 Fire Damage Limit (Any One Fire)
$5,000 Medical Expense Limit (Any One Person)

(b)  Employer’s Liability or Stop Gap Liability insurance with limits of not
less than $1,000,000 each Accident, $1,000,000 Each Employee Disease, and $1,000,000 Policy
Limit Disease.

(c) Automobile Liability Insurance on ISO Business Auto Coverage form
number CA0001, including Symbol 1. Each vehicle with a seating capacity of 15 passengers or
less must have limits of liability of not less than $1,000,000 per occurrence combined single
limit for bodily injury and property damage.

(d) Insurance in accordance with all applicable state and federal laws relating
to workers’ compensation with respect to all of Company’s employees, owners and officers,
regardiess of whether such coverage or insurance is mandatory or merely elective under the law.

Each policy of insurance shall be in a form and with insurers satisfactory to GCRC and provide
30 days advance notice to GCRC of non-renewal, material change, cancellation or potential
exhaustion of aggregate limits. The policy provided pursuant to Section 11(a) must include an
endorsement amending the aggregate limits to apply on per location or per project basis.
Company shall have GCRC and the Hualapai Indian Tribe named as an additional insured on the
policies described under Section 11(a), and such policies shall not have deductibles that exceed

$5,000 per occurrence. Prior to the commencement of the Services and thereafter upon GCRC’s.

request during the term of this Agreement, Company shall provide GCRC with written evidence
of the required coverage in the form of a certificate of insurance with the applicable
endorsements attached or a copy of the policy.

1681809.6 6 E(UD %



12, ARBITRATION: GOVERNING LAW; JURISDICTION.

(a)  Mandatory Arbitration. Any controversy, claim or dispute arising out of
or related to this Agreement shall be resolved through binding arbitration. The arbitration shall
be conducted by a sole arbitrator; provided, however, if the parties cannot agree upon an
arbitrator, each party will select an arbitrator and the two arbitrators will select the sole arbitrator
to resolve the dispute. Either party may request and thus initiate arbitration of the dispute by
written notice (“Arbitration Notice™) to the other party. The Arbitration Notice shall state
specifically the dispute that the initiating party wishes to submit to arbitration. The arbitration
shall be conducted in accordance with the Commercial Arbitration Rules of the American
Arbitration Association then in effect, as limited by Section 12(d). Judgment upon the award (as
limited by Section 12(d)) rendered by the arbitrator may be enforced through appropriate
judicial proceedings in any federal court having jurisdiction. Prompt disposal of any dispute is
important to GCRC and Company. The parties agree that the resolution of any dispute shall be
conducted expeditiously, to the end that the final disposition thereof shall be accomplished
within 120 days or less.

()  Governing Law. The validity, meaning and effect of this Agreement shall
be determined in accordance with the laws of the State of Nevada and the Hualapai Indian Tribe,
The laws of the State of Nevada specifically exclude, however, any laws of the State of Nevada
that may be interpreted to (i) waive GCRC’s or Hualapai Indian Tribe’s sovercign immunity (ii)
require arbitration, other than as agreed to in Section 12(a) above, or (iii) require GCRC or the
Hualapai Indian Tribe to appear in any courts or hearings or other proceedings in the State of
Nevada, except federal courts. The venue and jurisdiction for (i) any litigation under this
Agreement and (ii) all other civil matters arising out of the Services or this Agreement shall be
the federal courts sitting in the State of Arizona, and located in or around Peach Springs,
Arizona,

(¢)  Unenforceability. With respect to any provision of this Agreement finally
determined by a federal court of competent jurisdiction to be unenforceable, such federal court
shall have jurisdiction to reform such provision so that it is enforceable to the maximum extent
permitted by applicable law, and the parties shall abide by such federal court’s determination. In
the event that any provision of this Agreement cannot be reformed, such provision shall be
deemed to be severed from this Agreement, but every other provision shall remain in full force
and effect.

(d)  Limited Waiver of Sovereign Immunity. GCRC expressly waives its

sovereign immunity with respect to all disputes arising out of this Agreement to the extent
permitted under the Hualapai Indian Tribe’s Constitution. GCRC's waiver of sovereign
immunity from suit is specifically limited by the Hualapai Indian Tribe’s Constitution and to the
following actions and judieial remedies:

(I)  The action must be brought by Company and not by any other
person, corporation, partnership, government, governmental agency or entity whatsoever;
and :
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(2)  Any money damages will be [imited to the assets that are solely
owned by GCRC. No money damages, awards, fines, fees, costs or expenses can be
brought or awarded against the Hualapai Indian Tribe in arbitration, judicial, or
governmental agency action; and

(3)  Anaction in a federal court of competent jurisdiction in Arizona to
either (i) compel arbitration or (ii) enforce a determination by an arbitrator requiring
GCRC to specifically perform any obligation under this Agrecment (other than an

 obligation to pay any money damages under Section 12(d)(2)).

13. ATTORNEYS’ FEES. If a lawsuit arises in connection with this Agreement, the
substantially prevailing party therein shall be entitled to recover from the other party the
substantially prevailing party’s reasonable costs, expenses and attorneys’ fees, including in-
house attorneys' fees incurred in such action.

14, COMPLIANCE _ WITH LAWS; GOVERNMENTAL AGENCY
COMMUNICATIONS. Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States
of America if applicable. Company shall not contact any governmental agency regarding the
Services unless GCRC's approval is secured prior to the communication.

15, NO ASSIGNMENTS OR DELEGATION.

(2)  This Agreement may not be assigned, by operation of law or otherwise, by
Company without the prior written consent of GCRC, which may be withheld in its sole
discretion.

(b)  None of the Services may be delegated or subcontracted to an independent
contractor without the prior written consent of GCRC, which may be withheld in its sole
discretion. In the event Company retains any independent contractor to perform ail or any
portion of the Services, however, Company shall remain fully responsible for the manner and
quality of Services performed. -

16.  NO THIRD PARTY RIGHTS. This Agrecment shall not create any rights or
benefits to parties other than GCRC or Company.

17.  TIME OF ESSENCE. Time is of the essence of this Agreement,

18.  NOTICES. All notices and communications relating to this Agreement in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) to that party at the facsimile number for that party
set forth below, mailed by certified mail (postage prepaid and return receipt requested) to that
party at the address for that party set forth below, or delivered by Federal Express or any other
similar nationally recognized express delivery service for delivery to that party at that address:
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To Company: DESTINATION GRAND CANYON, INC.
Attn.: Allison Raskansky

Fax: (702)

With a copy to:

To GCRC: GRAND CANYON RESORT CORPORATION
Attn,: President
P.O. Box 359
Peach Springs, Arizona 86434
Fax: (928) 769-2410

With a copy to: Mark D. Ohre, Esq.
Snell & Wilmer LLp.
One Arizona Center
Phoenix, Arizona 85004-2202
Fax: (602) 382-6070

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the other party notice of such change.

19 EXECUTION: ENTIRE AGREEMENT. This Agreement shall not become
effective or binding upon the parties until accepted by both parties as evidenced by their
respective signatures hereto. This Agreement constitutes the final and complete agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agreements, written or oral, or discussions between the parties relating to the subject matter
hereof. This Agreement and may be amended or modified only by a writing signed by duly
authorized representatives of GCRC and Company.

20. GENDER. Whenever used in this Agreement, words in the masculine gender
shall include the feminine gender and vice versa.

21.  LIMITED EFFECT OF WAIVER. No failure or delay by either party hereto in
exercising any power, right or privilege hereunder will operate as a waiver thereof, No single or
partial exercise of any such power, right or privilege will preclude any other or further exercise
thereof or of any other power, right or privilege.

22. CONSTRUCTION. This Agreement is the result of negotiations between
GCRC and Company. Accordingly, the Agreement shall not be construed for or against GCRC
or Company, regardless of which party drafted the Agreement or any part thercof. The
underlined headings contained herein are for convenience only and are not to be deemed to be
part of this Agreement and are not to be referred to in connection with the interpretation of this
Agreement.
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23.  FURTHER ASSURANCES. GCRC and Company shall execute and deliver all
other appropriate supplemental agreements and other instruments, and take any other action
necessary to make this Agreement fully and legally effective, binding and enforceable as
between them and as against third parties.

24. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original and need not be signed by more
than one of the parties hereto and all of which shall constitute one and the same agreement.

IN WITNESS WHEREOF, Company and GCRC, acting by and through their proper and
duly authorized officers or representatives, have each duly executed this Agreement the day and
year first above written.

GCRC:

HWAL’BAY BA:J ENTERPRISES, INC., dba
GRAND CANYON RESORT CORPORATION, a
tribally chartered corporation of, and owned by, the
Nation

Name '%k.z.,r . k-fmlaud Ho ol
Title: [ )

COMPANY:

DESTINATION GRAND CANYON, INC., a
Nevada:ﬁ corp

Name: W&o m&mmﬂ
Title: b@%:ndﬂm{' <L &N
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APPENDIX A
SCOPE OF SERVICES

The Services to be performed by Company shall include, but not be limited to, the
following:

1. Consulting, advising or coaching GCRC’s marketing, sales and advertising as it
relates to GCRC’s tourism related business interests;

2 Representative shall use its best efforts to promote Grand Canyon West as a
destination including the promotion of the Products at Grand Canyon West;

3. Representative will devote adequate time and effort to perform its obligation;

4, Representative shall also provide consulting and assistance to Company in
promotional activities for Grand Canyon West such as trade shows, product presentations, sales
calls and other activities of GCRC with respect to the Products;

3 Representative shall report monthly to GCRC concerning promotion of the
Products in addition the representative will;

6. Analyze GCRC’s current and proposed products and services;

7. Assist with product development and implementation in the market place;

8. Assist with and arrange for Sales training at Grand Canyon West;

9. Create, prepare and submit to GCRC for its prior approval advertising ideas and
programs;

10.  Prepare and submit to GCRC for its prior approval estimates of costs and
expenses associated with proposed advertising ideas and programs;

11.  Design and prepare, or arrange for the design and preparation of, advertisements;
and

12, Order advertising space, time or other means to be used for publication of
Advertiser's advertisements, at all times endeavoring to secure the most efficient and
advantageous rates available.
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APPENDIX B

COMPANY COMPENSATION

1. Monthly Fee. During the term of the Agreement, GCRC shall pay Company a
monthly fee as follows:

Fromy. " o+ iiny oo “Through dnd Including Amount

Tune 2005 T eember 2007 '$4,000.00

January 2007 December 2010 $5,000.00

In the event that the Agreement continues beyond December, 2010, GCRC and Company shall
endeavor to agree to a monthly fee arrangement.

2. Percentage of Gross Annual Sales.

(a) Base Revenue Amount. The “Base Revenue Amount™ will equal

$6,000,000 for GCRC’s fiscal year ending December 31, 2005, and be increased at the beginning
of each fiscal year by 20% as follows:

Fiscal Yeur .- Base Revenue Amount -

June 1, 2005, to December 31, 2005

| $,000,000
January 1, 2006, to December 31, 2006 $3,600,000
January 1, 2007, to December 31, 2007 $4,200,000
January 1, 2008, to December 31, 2008 $4,800,000
Yanuary 1, 2009, to December 31, 2009 $5,400,000
January 1, 2010, to December 31, 2010 $6,000,000

(b) GCRC shall pay to Company, within thirty (30) days of the close of each
month after the Base Revenue Amount is satisfied, for the term of this Agreement, a percentage
of Grand Canyon West's Annual Gross Revenues as follows:

Annual Gross Revenues : | .. Percentage Paid to.Company

$0 to Base Revenue Amount 0.0%

Base Revenue Amount to $20,000,000.00 1.0%
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$20,000,001.00 to $40,000,000.00 0.8%
$40,000,001.00 to $60,000,000.00 0.6%
$60,000,001.00 and above 0.4%
(c) “Annual Gross Revenues” means all revenues, receipts and income of any

kind derived directly by Grand Canyon West from or in connection with Grand Canyon West’s
business, whether on a cash basis or credit, paid or collected, determined in accordance with
generally accepted accounting principles, excluding, however: (i) eighty-five percent (85%) of
all revenues, receipts and income from all helicopter activities that occur below the rim of the
Grand Canyon; (if) all revenues, receipts and income from operations with Oriental Travel and
Tours, Inc. or any affiliates; (iii} all revenues, receipts and income from operations of the to be
constructed old-west themed facility; (iv) all revenues, receipts and income from operations of to
be constructed Indian Village and Skywalk facility; (v) all revenues, receipts and income of the
Hualapai River running operation, Hualapai Lodge operation, and Hualapai Wildlife
Convervation operation; (vi) all revenues, receipts and income from federal, state and municipal
grants; (vii) interest accrued on amounts in GCRC’s operaling reserve and any capital reserve,
(viii) federal, state, tribal, and municipal excise, sales, transaction privilege, and use taxes
collected directly from customers or as part of the sales price of any goods or services;
(ix) proceeds from the sale, condemnation or other disposition of non-inventory assets;
(%) returned deposits or refunds to customers, (xi} imputed value of goods or services furnished
on a complimentary basis, and (xii) proceeds of insurance. Annual Gross Revenues shall be
determined on an accrual basts.

% Percentage of Oriental Travel and Tours Sales.

(a) GCRC shall pay to Company, within thirty (30) days of the close of each
month after the OTT Base Revenue Amount is satisfied, for the term of this Agreement, a
percentage of GCRC OTT Annual Gross Revenues as follows:

OTT Annual Gross Revénues

Percentage Paid to Company - "

$0 to $180,000 (the “OTT Base Revenue
Amount™)

0.0%

OTT Base Revenue Amount and above

0.2%

(b} “OTT Annual Gross Revenues” means all revenues, receipts and income
of any kind derived directly by GCRC from or in connection with the services provided by
Oriental Travel and Tours, Inc. at Grand Canyon West, whether on a cash basis or credit, paid or
collected, determined in accordance with generally accepted accounting principles, excluding,
however: (i) eighty-five percent (85%) of all revenues, receipts and income from all helicopter
activities that occur below the rim of the Grand Canyon; (ii) Annual Gross Revenues; (iii) all
revenues, receipts and income from operations of the to be constructed old-west themed facility;
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(iv) all revenues, receipts and income from operations of to be constructed Indian Village and
Skywalk facility; (v) all revenues, receipts and income of the Hualapai River running operation,
Hualapai Lodge operation, and Hualapai Wildlife Convervation operation; (vi) all revenues,
receipts and income from federal, state and municipal grants; (vii) interest accrued on amounts in
GCRC’s operating reserve and any capital reserve, (viii) federal, state, tribal, and municipal
excise, sales, transaction privilege, and use taxes collected directly from customers or as part of
the sales price of any goods or services; (ix) proceeds from the sale, condemnation or other
disposition of non-inventory assets; (x) returned deposits or refunds to customers, (xi) imputed
value of goods or services furnished on a complimentary basis, and (xii) proceeds of insurance.
OTT Annual Gross Revenues shall be determined on an accrual basis.

4, Annual Andit. GCRC performs an annual audit commencing on January 1st of
each year. Due to the required auditing procedures, December’s percentage of sales payment,
due at the end of January may be delayed for up to 90 days.

16813006 3 . |
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OTT Base Revenue Amount and above 0.2%

(b) OTT Annual Gross Revenues. “OTT Annual Gross Revenues”
means all revenues, receipts and income of any kind derived directly by GCRC
from or in connection with the services provided by Oriental Travel and Tours,
Inc. at Grand Canyon West, whether on a cash basis or credit, paid or collected,
determined in accordance with generally accepted accounting principles,
excluding, however: (i) eighty-five percent (85%) of all revenues, receipts and
income from all helicopter activities that occur below the rim of the Grand
Canyon; (ii) Annual Gross Revenues; (iii) all revenues, receipts and income from
operations of the to be constructed old-west themed facility; (iv) all revenues,
receipts and income from operations of fo be constructed Indian Village and
Skywalk facility; (v) all revenues, receipts and income of the Hualapai River
running  operation, Hualapai ILodge operation, and Hualapai Wildlife
Convervation operation; (vi) all revenues, receipts and income from federal, state
and municipal grants; (vii) interest accrued on amouats in GCRC’s operating
reserve and any capital reserve, (vili) federal, state, tribal, and municipal excise,
sales, transaction privilege, and use taxes collected directly from customers or as
part of the sales price of any goods or services; (ix) proceeds from the sale,
condemnation or other disposition of non-inventory assets; (x) returned deposits
or refunds to customers, (xi) imputed value of goods or services furnished on a
complimentary basis, and (xii) proceeds of insurance. OTT Annual Gross
Revenues shall be determined on an accrual basis,

2 Hualapai Lodge and Hualapai River Operations.

2.1  Monthly Fee. During the term of the Agreement, GCRC shall pay
Company a monthly fee for marketing services rendered on behalf of Hualapai Lodge
and Hualapai River Operations in the amount of $3,500. In the event that the Agreement
continues beyond December 2010, GCRC and Company shall endeavor fo agree to a
monthly fee arrangement.

2.2 Percentage of Hualapai Lodge and Hualapai River Operations Sales.

(a) HLR Base Revenue Amount. The “HLR Base Revenue Amount”
will equal, in the aggregate, for Hualapai Lodge and Hualapai River Operations’
fiscal quarters ending on March 31, 2006, June 30, 2006, September 30, 2006,
and December 31, 2006, the following:

Base
Amount

Fiscal Quarter- Revenue -

[ First Quarter 2006 (January 1, 2006, to March 31, 2006) | $322.416

Second Quarter 2006 (April 1, 2006, to June 30, 2006) $1,619,902
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Third Quarter 2006 (July 1, 2006, to September 30, 2006) | $1,768.549

Fourth Quarter (October 1, 2006, to December 31, 2006) $TBD

(b)  Bonus. GCRC shall pay to Company, within sixty (60) days after
the end of each fiscal quarter, a bonus equivalent to the lesser of (i) $10,500
multiplied by the Year-To-Year Revenue Percentage, or (ii) $10,500 multiplied
by the Highest Revenue Percentage.

(¢)  Year-To-Year Revenue Percentage. The “Year-To-Year Revenue
Percentage” means the percent, rounded to the nearest tenth of a percent, by
which HLR. Aggregate Quarterly Gross Revenues for the most recent fiscal
quarter exceed the HLR Base Revenue for the same fiscal quarter in the previous
year.

@ i aiter]y
Quarterly Gross Revenues means the aggmgale of all revenues, receipts and
income of any kind derived directly (i) by Hualapai Lodge, and (ii) from Hualapai
River trips, as of the fiscal quarter ending on March 31%, June 30™ September
30™ or December 31" of the calendar year, whether on a cash basis or credit, paid
or collected, determined in accordance with generally accepted accounting
principles, exclnding, bowever: (i) all revenues, receipts and income from federal,
state and municipal grants; (if) interest acceued on amounts in GCRC’s operating
reserve and any capital reserve, (ii) federal, state, fribal, and municipal excise,
sales, transaction privilege, and use taxes collected directly from customers or as
part of the sales price of any goods or services; (iv) proceeds from the sale,
condemnation or other disposition of non-inventory assets; (v) returned deposits
or refunds to customers, (vi) imputed value of goods or services furnished on &
complimentary basis, and (vii) proceeds of insurance. HLR Aggregate Quarterly
Gross Revenues shall be determined on an accrual basis.

(e)  Highest Revenue Percentage. The “Highest Revenue Percentage™ means
the percent, rounded to the nearest tenth of a percent, by which HLR Aggregate
Quarterly Gross Revenues for the most recent fiscal quarter exceed the highest
HLR Aggrepate Quarterly Gross Revenues for the same fiscal quarter in the
previous three (3) calendar years, .

Annual Audit. GCRC performs an annual audit commencing on January 1st of

each year. Due to the required auditing procedures, December’s monthly payment due at
the end of January may be delayed for up to 90 days.

W/K
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MARKETING SERVICES AGREEMENT
(SKYWALK)

This MARKETING SERVICES AGREEMENT (the “Agreement”) is made and entered
into as of the | S day of June, 2005, between HWAL'BAY BA:J ENTERPRISES, INC., dba
‘SA’ NYU WA, a tribally chartered corporation of, and owned by, the Hualapai Indian Tribe
(“SNW?”), and DESTINATION GRAND CANYON, INC., a Nevada corporation (“Company”).

RECITALS:

A. Company is actively engaged in the marketing and promotion of tours and
tourism related projects on, at, or near Las Vegas, Nevada, and all surrounding arcas, including,
without limitation, Grand Canyon West located within the Hualapai Indian Reservation (“Grand

Canyon West").

B. SNW is actively involved in the tourism and tourist related industries and desires
assistance in the marketing, sales and promotion of their existing and future business interests
and projects. ' '

C. SNW is willing to engage Company and Company is willing to provide marketing
services to SNW in accordance with the terms and conditions and subject to the himitations
contained in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, SNW and Company agree as follows: ‘

1. SCOPE OF SERVICES. Company’s work shall include the provision of such
services, preparation of such documents, reports and presentations as described in Appendix A,
attached hereto and made a part hereof by this reference (the “Services”).

2. JOINT PERFORMANCE,

(a)  The parties warrant and represent to each other that they will not act in any
manner which would cause this Agreement to be altered, amended, modified, canceled, or
terminated (except as allowed by Section 8) without the consent of the other and that they will at
all times act in good faith and deal fairly with the other party. The parties further warrant and
represent that they will take all action necessary to ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with each other in achieving the goals of this
Agreement.

(b}  Company shall perform the Services in an efficient and economical
manner consistent with the level of care, skill, practice and judgment exercised by other
professional service providers in performing services of a similar natre vnder similar
circumstances. Company represents and warrants to SNW that all persons who will be
performing the Services possess the requisite skill, training and experience and hold all required
licenses and permits to render the Services contemplated by this Agreement.



(c)  Company will lease an H2 Hummer in the Company’s name. The
Hummer Lease will be pre-approved by SNW and the Hummer will be wrapped in Skywalk-
related marketing material and pictures approved by SNW for the term of this Agreement.
Company will use the Hummer only while performing the Services.

3. COMPENSATION. The compensation from SNW to Company in exchange for
the Services shall be as set forth in Appendix B, attached hereto and made a part hereof by this
reference.

4, ACCESS TO INFORMATION. Within sixty (60) days of the execution of this
Agreement, SNW agrees to provide Company with a detailed annual budget for of all of SNW's
tourist and tourism related business interests, broken down into individual line items. SNW also
agrees to provide Company with access to any and all of SNW’s current tourist and tourism
related projects. Upon Company’s reasonable request, SNW will provide Company with
documents, drawings, photographs, reports, data and other information reasonably necessary, in
SNW’s sole and absolute discretion, for the effective and efficient performance of the Services.
Company agrees that all documents, drawings, photographs, reports, data and other information
prepared or obtained by Company in connection with the Services are the sole property of SNW
for use exclusively by SNW or its designated agents and employees and shall be submitted to
SNW within 5 working days after a written request from SNW, and, in any event, upon
termination of this Agreement.

5 EMPLOYMENT PREFERENCES.

(a) It is recognized that one of the basic factors involved in this Agreement is
the fact that substantial and persistent Native American unemployment and underemployment
exists, and the Services are reasonably calculated to provide more than a temporary alleviation of
such unemployment and underemployment.

(b) Eligible Individuals shall receive preference in hiring and in all other
aspects of employment with Company in connection with the operation of the Services in
accordance with terms of this Agreement. As used in this Agreement, “Eligible Individual”
means an enrolled Native American and any other individual that, pursuant to federal law
applicable to Native Americans, can be given preference in employment decisions.

(c)  Company shall notify the Director of Human Resources for SNW (the
“Personnel Director”) of all job openings in connection with the Services and the required
qualifications for such job openings. Company shall not employ any person who is not an
Eligible Individual without giving the Personnel Director at least three working days prior notice
so that a qualified Eligible Individual may be referred for employment.

(d) Qualified Eligible Individuals shall have preference in promotions, and
such openings shall be announced at least three days prior to filling them. Notice, together with
the required qualifications for such open position, shall be given to the Personnel Director at
least three days prior to the filling of any such vacancy if Company proposes to fill said vacancy
with a non-Eligible Individual.
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()  Itis the purpose and intent of the provisions of this Section 5(e) that if

there are two or more persons qualified for a job opening, and one of such persons is an Eligible
Individual, the qualified person who is an Eligible Individual shall be selected. If no qualified
Eligible Individual applies for the job opening, a person who is not an Eligible Individual may be
selected for employment. It is not the intent and purpose of this Section 5(e) to establish quotas.
If no qualified Eligible Individual is available for a job opening or promotion and a non-Eligible
Individual is hired or promoted by Company, such individual’s employment or promotion shall
not be terminated or rescinded solely upon the basis that a qualified Eligible Individual
subsequently becomes available for hiring or promotion.
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6. CONFIDENTIALITY; NON-COMPETE AGREEMENT.

(a) Confidentiality.

(1)  Company agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential (“Confidential Information”) and shall not be disclosed or
made available to any individual or entity other than SNW except with the prior approval
of SNW. Confidential Information also includes (i) information in both tangible and
intangible form, oral and written form, or contained in any form relating to SNW’s
dealers, customers or vendors (“SNW Vendor™), existing or proposed products, research
and development, software, services or marketing plans, and (ii) information which,
though not specifically disclosed to Company by SNW, is made available to Company
through Company’s access to, or inspection of, SNW’s facilities, products, customers, or
suppliers.

(2) Company agrees that any and all Confidential Information,
including all documents and other media containing Confidential Information and all
reproductions (whether delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of SNW. In
addition, nothing in this Agreement shall be construed to convey to Company any right,
title, interest, license or right to use Confidential Information or any other intellectual
property, including, but not limited to, any patents, trademarks or copyrights that may be
disclosed or discussed with Company. In the event of the termination of this Agreement
for any reason (whether such termination is voluntary or involuntary), Company shall
promptly deliver to SNW all materials, documents and data of any nature contained in or
pertaining to any Confidential Information and Company shall not take or remove any
such materials, documents or data or any reproductions thereof.

(3)  During the term of this Agreement and following the termination
of this Agreement for a period of 10 years, Company shall not directly or indirectly use,
furnish, disseminate, disclose, or authorize any disclosure to third parties any part or all
of the Confidential Information without prior written consent by SNW. Nor shall
Company use, copy or duplicate such Confidential Information, in whole or in part, for
any purpose whatsoever except to perform Company’s duties as are appropriate in
conjunction with Services provided pursuant to this Agreement. Company further agrees
that any Confidential Information Company obtains shall be disclosed only to those



persons employed by SNW whose duties reasonably require the need for such
information, and then only on the basis of a clear understanding by those persons of their
obligation to maintain confidentiality of such information and their obligation to restrict
the use of such information as stated in this Agreement.

(b)  Conflict of Interests; Notification; Anti-Kickback, During the term of this

Agreement:

- (1)  Allison Raskansky shall not be employed by any person or entity
who is a SNW Vendor;

(2) Company shall notify SNW of any contractual relationship, or
negotiations concerning a contractual relationship, whether written or oral, between
Company and any SNW Vendor; such notification to occur immediately, but no later than
5 working days following, the commencement of any such contractual relationship, or
negotiations concerning such contractual relationship;

(3)  Company shall not accept any portion, split or percentage of any
fees or charges eamed or received by any SNW Vendor for the rendering of products or
services by such SNW Vendor to the Skywalk Facilities; provided, however, that
Company may receive payment from a SNW Vendor, which has been disclosed to SNW -
in accordance with Seetion 6(b)(2), for marketing services provided by the Company to
such SNW Vendor.

(4)  Company may not receive a commission, fee, or charge from any
money paid by SNW for advertising or promotional material.

{c)  Nen-Compete. During the term of this Agreement and for a period of two
(2) years from the termination of this Agreement for any reason (whether such termination is
voluntary or inveoluntary), Company shall not, directly or indirectly, become interested in (as
partner, stockholder, director, officer, principal, agent, employee, trustee, lender of money or in
any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of SNW.

T. TERM. The term of this Agreement shall commence on Jupe 1, 2005, and
terminate on December 31, 2010, unless terminated sooner by SNW pursuant to Sections 8 and
9.

==

8. CONDITIONS GOVERNING TERMINATION.

(a)  SNW may terminate this Agreement by providing notice to Company, as
provided in Section 9, upon the occurrence of the following (“Events of Default™):

(1)  Any material breach of this Agreement by Company; or

(2)  Any default or breach by Company of any other contract between
SNW and Company.



(b) At the option of SNW and upon the death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or mentally incompetent such that she is
unable to meaningfully participate in the management of Company, SNW may terminate this
Agreement at the end of the current quarter after delivery of 30 days prior written notice to
Company; provided, however, in years 2009 and 2010, SNW may only terminate this Agreement
under this Section 8(b) on December 31st.

© In the event of a Force Majeure event that has a material adverse impact
on SNW's financial statements, including financial projections, then SNW may terminate this
agreement after 90 days written notice to Company. “Force Majeure” means an event that is
reasonably not anticipated by SNW and not within the reasonable control of SNW. Force
Majeure includes strike, lockout, act of a public enemy, severe weather, war, terrorism, blockade,
insurrection, riot or act of God.

(d) In the event that the Skywalk Annual Gross Revenues do not increase by
over 5% over the previous 12 month period, then SNW may terminate this Agreement after 90
days written notice to Company.

9. NOTICE AND CURE. Upon the occurrence of an Event of Default, SNW shall
submit written notice of the default to Company (a “Notice of Default”). Company shall have 30
days from receipt of such Notice of Default to cure any Event of Default and this Agreement
shall not be terminated if Company shall have cured such default within 30 days after receipt of
the Notice of Default.

10.  REPRESENTATIONS AND RELATIONSHIP OF PARTIES.

(a) In order to induce SNW to enter into this Agreement, Company represents
and warrants that the following statements are true and correct to the best of its knowledge: (a)
Company is a corporation duly organized and validly existing under the laws of the State of
Nevada; (b) Company has the corporate power and corporate authority necessary and appropriate
to own its properties and to conduct its business, including the business contemplated by this
Agreement; (c) assuming due authorization, execution and delivery of this Agreement by SNW
this Agreement constitutes the valid and binding obligation of Company, enforceable in
accordance with its terms; and (d) Company is in compliance with all applicable federal, state
and local laws in connection with this Agreement and which may relate to this Agreement and
the transactions contemplated hereby.

(b)  In order to induce Company to enter into this Agreement, SNW represents
and warrants that the following statements are true and correct to the best of its knowledge: (a)
SNW is an entity duly organized and validly existing; (b) SNW has the power and authority
necessary and appropriate 1o own its properties and to conduct its business, including the
business contemplated by this Agreement; (c) assuming due authorization, execution and
delivery of this Agreement by Company, this Agreement constitutes the valid and binding
obligation of SNW, enforceable in accordance with its terms; and (d) SNW is in compliance with
all applicable federal state and local laws, including, but not limited to, those which may relate to
this Agreement and the transactions contemplated hereby. Company is an independent
contractor and not an agent or employee of SNW.
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(c)  Nothing contained in this Agreement shall be deemed to create a
relationship of employer-employee, master-servant, partnership, joint venture or any other
relationship between SNW and Company other than that of independent contractor. Neither
party shall have any authority to supervise the employees, representatives or subcontractors of
the other party, nor to make any statements, representations or commitments of any kind or take
any actions which will be binding upon the other party except as specifically provided in this
Agreement,

11.  INSURANCE. Company shall obtain (or in SNW’s sole and absolute discretion,
SNW may obtain the insurance required under Section 11(a) below, at the Company’s sole cost
and expense) and provide SNW with written evidence of the following insurance coverage,
which coverage shall remain in force during the term of this Agreement:

(a) Commercial General Liability insurance on a form at least as broad as
Insurance Services Office (“ISO”) Commercial General Liability Coverage “occurrence” form
CGO001 (11/88) or ISO Comprehensive General Liability “occurrence” Form GL0002 (Ed 1/73)
with the Broad Form Comprehensive General Liability Endorsement GL0404, including blanket
contractual liability coverage, with limits of at least:

$2,000,000 General Aggregate

$1,000,000 Personal and Advertising Injury Limit
$100,000 Fire Damage Limit (Any One Fire)
$5,000 Medical Expense Limit (Any One Person)

(b)  Employer’s Liability or Stop Gap Liability insurance with limits of not
less than $1,000,000 each Accident, $1,000,000 Each Employee Disease, and $1,000,000 Policy
Limit Disease.

(c)  Automobile Liability Insurance on ISO Business Auto Coverage form
number CA0001, inclading Symbol 1. Each vehicle with a seating capacity of 15 passengers or
less must have limits of liability of not less than $1,000,000 per occurrence combined single
limit for bodily injury and property damage.

(d)  Insurance in accordance with all applicable state and federal laws relating
to workers’ compensation with respect to all of Company’s employees, owners and officers,
regardiess of whether such coverage or insurance is mandatory or merely elective under the law.

Each policy of insurance shall be in a form and with insurers satisfactory to SNW and provide 30
days advance notice to SNW of non-renewal, material change, caocellation or potential
exhaustion of aggregate limits. The policy provided pursuant to Section 11(a) must include an
endorsement amending the aggregate limits to apply on per location or per project basis.
Company shall have SNW and the Hualapai Indian Tribe named as an additional insured on the
policies described under Section 11(a), and such policies shall not have deductibles that exceed
$5,000 per occurrence. Prior to the commencement of the Services and thereafter upon SNW’s
request during the term of this Agreement, Company shall provide SNW with written evidence
of the required coverage in the form of a certificate of insurance with the applicable
endorsements attached or a copy of the policy.
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12. ARBITRATION; GOVERNING LAW; JURISDICTION.

(a)  Mandatory Arbitration. Any controversy, claim or dispute arising out of
or related to this Agreement shall be resolved through binding arbitration. The arbitration shall
be conducted by a sole arbitrator; provided, however, if the parties cannot agree upon an
arbitrator, each party will select an arbitrator and the two arbitrators will select the sole arbitrator
to resolve the dispute. Either party may request and thus initiate arbitration of the dispute by
written notice (“Atbitration Notice”) to the other party. The Arbitration Notice shall state
specifically the dispute that the initiating party wishes to submit to arbitration. The arbitration
shall be conducted in accordance with the Commercial Arbitration Rules of the American
Arbitration Association then in effect, as limited by Section 12(d). Judgment upon the award (as
limited by Section 12(d)) rendered by the arbitrator may be enforced through appropriate
Jjudicial proceedings in any federal court having jurisdiction. Prompt disposal of any dispute is
important to SNW and Company, The parties agree that the resolution of any dispute shall be
conducted expeditiously, to the end that the final disposition” thereof shall be accomplished
within 120 days or less.

(b)  Governing Law. The validity, meaning and effect of this Agreement shall
be determined in accordance with the laws of the State of Nevada and the Hualapai Indian Tribe.
The laws of the State of Nevada specifically exclude, however, any laws of the State of Nevada
that may be interpreted to (i) watve SNW’s or Hualapai Indian Tribe sovereign immunity (ii)
require arbitration, other than as agreed to in Section 12(a) above, or (iii) require SNW or the
Hualapai Indian Tribe to appear in any courts or hearings or other proceedings in the State of
Nevada, except federal courts. The venue and jurisdiction for (i) any litigation under this
Agreement and (i) all other civil matters arising out of the Services or this Agreement shall be
the federal courts sitting in the State of Arizona, and located in or around Peach Springs,
Arizona.

) (c)  Unenforceability. With respect to any provision of this Agreement finally
determined by a federal court of competent jurisdiction to be unenforceable, such federal court
shall have jurisdiction to reform such provision so that it is enforceable to the maximum extent
permitted by applicable law, and the parties shall abide by such federal court’s determination, In
the event that any provision of this Agreement cannot be reformed, such provision shall be
deemed to be severed from this Agreement, but every other provision shall remain in full force
and effect.

(d)  Limited Waiver of Sovereign Immunity. SNW expressly waives its
sovereign immunity with respect to all disputes arising out of this Agreement to the extent
permitted under the Hualapai Indian Tribe’s Constitution. SNW’s waiver of sovereign immunity
from suit is specifically limited by the Hualapai Indian Tribe’s Constitution and to the following
actions and judicial remedies:

(1) The action must be brought by Company and not by any other
person, corporation, partnership, government, governmental
agency or entity whatsoever; and
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(2)  Any money damages will be limited to the assets that are solely
owned by SNW. No money damages, awards, fines, fees, costs or
expenses can be brought or awarded against the Hualapai Indian
Tribe in arbitration, judicial, or governmental agency action; and

(3)  Anaction in a federal court of competent jurisdiction in Arizona to
either (i) compel arbitration or (ii) enforce a determination by an
arbitrator requiring SNW to specifically perform any obligation
under this Agreement (other than an obligation to pay any money

damages under Section 12(d}(2)).

13. ATTORNEYS® FEES. If a lawsuit arises in connection with this Agreement, the
substantially prevailing party therein shall be entitled to recover from the other party the
substantially prevailing party’s reasonable costs, expenses and attorneys’ fees, including in-
house attorneys’ fees incurred in such action.

14, COMPLIANCE WITH LAWS: GOVERNMENTAL AGENCY
COMMUNICATIONS. Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States
of America if applicable. Company shall not contact any governmental agency regarding the
Services unless SNW’s approval is secured prior to the communication.

15.  NOASSIGNMENTS OR DELEGATION.

(a) This Agreement may not be assigned, by operation of law or otherwise, by
Company without the prior written consent of SNW, which may be withheld in its sole
discretion.

(b)  None of the Services may be delegated or subcontracted to an independent
contractor without the prior written consent of SNW, which may be withheld in its sole
discretion. In the event Company retains any independent contractor to perform ail or any
portion of the Services, however, Company shall remain fully responsible for the manner and
quality of Services performed.

16.  NO THIRD PARTY RIGHTS. This Agreement shall not create any rights or
benefits to parties other than SNW or Company.

17.  TIME OF ESSENCE. Time is of the essence of this Agreement.

18.  NOTICES. All notices and communications relating to this Agreement in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) to that party at the facsimile number for that party
set forth below, mailed by certified mail (postage prepaid and return receipt requested) to that
party at the address for that party set forth below, or delivered by Federal Express or any other
similar nationally recognized express delivery service for delivery to that party at that address:



To Company: DESTINATION GRAND CANYON, INC.
Atin.: Allison Raskansky

Fax: (702)

With a copy to:

To SNW: ‘SA’ NYU WA
Attn.: President
P.O. Box 359
Peach Springs, Arizona 86434
Fax: (928) 769-2410

With a copy to: Mark D, Ohre, Esq. ,
Snell & Wilmer L. !

One Arizona Center )

Phoenix, Arizona 85004-2202 |

Fax: (602) 382-6070 ‘

|

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the other party notice of such change.

19. EXECUTION; ENTIRE AGREEMENT. This Agreement shall not become
effective or binding upon the parties until accepted by both parties as evidenced by their
respective signatures hereto. This Agreement constitutes the final and complete agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agreements, written or oral, or discussions between the parties relating to the subject matter
hereof. This Agreement and may be amended or modified only by a writing signed by duly
authorized representatives of SNW and Company.

20. GENDER. Whenever used in this Agreement, words in the masculine gender i
shall include the feminine gender and vice versa. :

21.  LIMITED EFFECT OF WAIVER. No failore or delay by either party hereto in
exercising any power, right or privilege hereunder will operate as a waiver thereof. No single or
partial exercise of any such power, right or privilege will preclude any other or further exercise
thereof or of any other power, right or privilege.

22. CONSTRUCTION. This Agreement is the result of negotiations between SNW
and Company. Accordingly, the Agreement shall not be construed for or against SNW or
Company, regardless of which party drafted the Agreement or any part thereof. The underlined
headings contained herein are for convenience only and are not to be deemed to be part of this
Agreement and are not to be referred to in connection with the interpretation of this Agreement.



23. FURTHER ASSURANCES. SNW and Company shall execute and deliver all

other appropriate supplemental agreements and other instruments, and take any other action
necessary to make this Agreement fully and legally effective, binding and enforceable as
between them and as against third parties. ...

24. COUNTERPARTS. This Agreement may be executed in any number of

counterparts, each of which shall be deemed to be an original and need not be signed by more
than one of the parties hereto and all of which shall constitute one and the same agreement.

IN WITNESS WHEREOF, Company and SNW, acting by and through their proper and
duly authorized officers or representatives, have each duly executed this Agreement the day and

year first above written.

1687023.5

SNW:

‘SA’ NYU WA, a tribally chartered corporation of,
and owned by, the Nation

By: E\JJ/ZL f/-/// %{

Name: 2ot Wollpoth. ok
Title: LA

COMPANY:

DESTINATION GRAND CANYON, INC., a
Nevada corporation

BY: P

Name:_Fx\\ g .'2\_@“ il A

¢ )
Title: \ Sodion sl o0 20

g
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APPENDIX A
SCOPE OF SERVICES

The Services to be performed by Company shall inciude, but not be limited to, the
following:

1. Consulting, advising or coaching SNW’s marketing, sales and advertising as it
relates to the to-be-constructed Skywalk facility;

2 Representative shall use its best efforts to promote the Skywalk facility as a
destmat:On including the promotion of the Skywalk facility Products;

3. Representative will devote adequate time and effort to perform its obligation;

4. Representative shall also provide consulting and assistance to SNW in
promotional activities for Skywalk facility such as trade shows, product presentations, sales calls
and other activities of the SNW with respect to the Products;

3. Representative shall report monthly to SNW conceming promotion of the
Products in addition the representative will;

6. Analyze SNW's current and proposed products and services;
7. Assist with product development and implementation in the market place;
8. Assist with and arrange for Sales training at the Skywalk facility;

9. Create, prepare and submit to SNW for its prior approval advertising ideas and
programs;

10.  Prepare and submit to SNW for its prior approval estimates of costs and expenses
associated with proposed advertising ideas and programs;

1. Design and prepare, or arrange for the design and preparation of, advertisements;
and

12, Order advertising space, time or other means to be used for publication of
Advertiser’s - advertisements, at all times endeavoring to secure the most efficient and
advantageous rates available.

1687023.5 _ %M'ﬂ
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APPENDIX B
COMPANY COMPENSATION

1 Monthly Fee. During the term of the Agreement, SNW shall pay Company a
monthly fee of $10,000.

2 Reimbursable Expenses,

(a)  SNW shall pay Company’s pre-approved reimbursable expenses (to the
extent consistent with the approved annual expense budget) within 30 days of receipt of invoice
from Company.

(b)  SNW will reimburse Company for lease payments under the pre-approved
Hummer Lease and costs related to the advertising wrap. Company will be responsible for the
acquisition and replacement of equipment required to maintain the Hummer, the purchase of
fuel, insurance, and the regular maintenance of the Hummer.

3. Percentage of Gross Annual Sales.

(a) Base Revenue Amount. The “Base Revenue Amount” equals $5,000,000
and the “Second Tier Base Amount” equals $10,000,000 for SNW’s fiscal year ending

December 31, 2005, and both will be increased at the beginning of each fiscal year by 20% as
follows:

“Buse Revenue Amount "

Fiscal Year -

$5,000,000 (Base Revenue Amount)
$10,000,000 (Second Tier Base Amount)

June 1, 005, to December 31, 2005

January 1, 2006, to December 31, 2006 $6,000,000 (Base Revenue Amount)
$12,000,000 (Second Tier Base Amount)

January 1, 2007, to December 31, 2007 $7,000,000 (Base Revenue Amount)
$14,000,000 (Second Tier Base Amount)

January 1, 2008, to December 31, 2008 $8,000,000 (Base Revenue Amount)
$16,000,000 (Second Tier Base Amount)

January 1, 2009, to December 31, 2009 $9,000,000 (Base Revenue Amount)
$18,000,000 (Second Tier Base Amount)

January 1, 2010, to December 31, 2010 $10,000,000 (Base Revenue Amount)
$20,000,000 (Second Tier Base Amount)

1687023.5 _.,‘51/./\
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(b) SNW shall pay to Company, within thirty (30) days of the close of each
month after the Base Revenue Amount is satisfied, for the term of this Agrecment, a percentage
of Grand Canyon West's Skywalk Annual Gross Revenues as follows:

Skywalk Annual Gross Revenues , Percentage Paid 1o Company - 2.

$0 to Base Revenue Aount 1.0%

Base Revenue Amount to Second Tier Base | 2.0%
Amount

Second Tier Base Amount to $20,000,000.00 | 2.5%

$20,000,001.00 to $35,000,000.00 3.0%
$35,000,001.00 to $50,000,000.00 3.5%
$50,000,001.00 and above 4.0%

(c) “Skywalk Annual Gross Revenues” means all revenues, receipts and
income of any kind derived directly by Grand Canyon West from or in connection with
operations of the to be constructed Skywalk facility, whether on a cash basis or credit, paid or
collected, determined in accordance with generally accepted accounting principles, excluding,
however: (i) all revenues, receipts and income from operations with Oriental Travel and Tours,
Inc. or any affiliates; (ii) all revenues, receipts and income from operations of the to be
constructed old-west themed facility; (iii) all revenues, receipts and income of the Hualapai
River running operation, Hualapai Lodge operation, and Hualapai Wildlife Conservation
operation; (iv) all revenues, receipts and income from federal, state and municipal grants; (v)
interest accrued on amounts in operating reserve and any capital reserve, (vi) federal, state, tribal,
and municipal excise, sales, transaction privilege, and use taxes collected directly from
customers or as part of the sales price of any goods or services; (vii) proceeds from the sale,
condemnation or other disposition of non-inventory assets; (viii) returned deposits or refunds to
customers, (ix) imputed value of goods or services furnished on a complimentary basis, and (x)
proceeds of insurance. Skywalk Annual Gross Revenues shall be determined on an accrual
basis.

4. Percentage of Oriental Travel and Tours Sales.

(a) OTT Base Revenue Amount. The “OTT Base Revenue Amount” will
equal $5,000,000 for SNW’s fiscal year ending December 31, 2005, and be increased at the
beginning of each fiscal year by 20% as follows:

Fiscal Year G AR S SRS .. Base Revenue Amount: .

June 1, 2005, to December 31, 2005 $5,000,000

1687023.5 2 N //"



Fiscal Year i e Base Revenue Amount’

January 1, 2006, to December 31,2006 | $6,000,000

January 1, 2007, to December 31, 2007 $7,000,000
January 1, 2008, to December 31, 2008 $8,000,000
January 1, 2009, to December 31, 2009 $9,000,000
January 1, 2010, to December 31, 2010 $10,000,000

(b)  SNW shall pay to Company, within thirty (30) days of the close of each
month after the OTT Base Revenuze Amount is satisfied, for the term of this Agreement, a
percentage of OTT Skywalk Annual Gross Revenues as follows:

OTT S,l{j-‘&&falk'Allnlell Gross Reve_nir'cs i Percentage Puid to Company: =0 i

$0 to OTT Base cveue Amount 0.50%

OTT Base Revenue Amount to $10,000,000.00 | 1.00%

$10,000,001.00 to $20,000,000.00 1.25%
$20,000,001.00 to $35,000,000.00 1.50%
$35,000,001.00 to $50,000,000.00 1.75%
$50,000,001.00 and above 2.00%

(c) “OTT Skywalk Annual Gross Revenues” means all revenues, receipts and
income of any kind derived directly by SNW from or in connection with the services provided by
Oriental Travel and Tours, Inc. from or in connection with operations of the 10 be constructed
Indian Village and Skywalk facility, whether on a cash basis or credit, paid or collected,
determined in accordance with generally accepted accounting principles, excluding, however: (i)
eighty-five percent (85%) of all revenues, receipts and income from all helicopter activities that
occur below the rim of the Grand Canyon; (ii) Skywalk Annual Gross Revenues; (i) all
revenues, receipts and income from operations of the to be constructed old-west themed facility;
(iv) all revenues, receipts and income of the Hualapai River running operation, Hualapai Lodge
operation, and Hualapai Wildlife Conservation operation; (v) all revenues, receipts and income
from federal, state and municipal grants; (vi) interest accrued on amounts in operating reserve
and any capital reserve, (vii)federal, state, tribal, and municipal excise, sales, transaction
privilege, and use taxes collected directly from customers or as part of the sales price of any
goods or services; (viii) proceeds from the sale, condemnation or other disposition of non-
inventory assets; (ix) returned deposits or refunds to customers, (x) imputed value of goods or
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services furnished on a complimentary basis, and (xi) proceeds of insurance. OTT Skywalk
Annual Gross Revenues shall be determined on an accrual basis.

5. Annual Audit. SNW performs an annual audit commencing on January Ist of
each year. Due to the required auditing procedures, December’s percentage of sales payment
due at the end of January may be delayed for up to 90 days.

- “ o [
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APPENDIX B
COMPANY COMPENSATION

1. Grand Canyon West,

1.1  Monthly Fee. During the term of the Agreement, GCRC shall pay
Company a monthly fee for marketing services rendered on behalf of Grand Canyon
West as follows:

Jrom Through and Including. - Amount

June 2005 December 2007 $4,000.00

| January 2007 | December 2010 $5,000.00

In the event that the Agreement continues beyond December 2010, GCRC and
Company shall endeavor to agree to a monthly fee arrangement.

1.2 Percentape of Grand Canyon West Sales.

(a) GCW_Base Revenue Amount. The “GCW Base Revenue
Amount” will equal $6,000,000 for Grand Canyon West’s fiscal year ending
December 31, 2005, and be increased at the beginning of each fiscal year by 20%
as follows:

Fiscai Year . B H RS Al T SRR - el Revening

Amount

June 1, 2005, to December 31, 2005 $3,000,000

January 1, 2006, to December 31, 2006 $7.,200,000
January 1, 2007, to December 31, 2007 $8.400,000
January 1, 2008, to December 31, 2008 $9,600,000
January 1, 2009, to December 31, 2009 $10,800,000
January 1, 2010, to December 31, 2010 $12,000,000

(b)  GCRC shall pay to Company, within thirty (30) days of the close
of each month after the Base Revenue Amount is satisfied, for the term of this
Agreement, a percentage of GCW Annual Gross Revenues as follows:

i
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MARKETING SERVICES AGREEMENT
(WESTERN TOWN)

This MARKETING SERVICES AGREEMENT (the “Agreement”) is made and entered
into as of the | &t day of June, 2005, between HWAL'BAY BA:J ENTERPRISES, INC., dba
GRAND CANYON RESORT CORPORATION, a tribally chartered corporation of, and owned
by, the Hualapai Indian Tribe (“GCRC”), and DESTINATION GRAND CANYON, INC, 2

Nevada corporation (“Company”). _
CITALS:

& Company is actively engaged in the marketing and promotion of tours and
tourism related projects on, at, or near Las Vegas, Nevada, and all surrounding areas, including,
without limitation, Grand Canyon West located within the Hualapai Indian Reservation (“Grand

Canyon West”).

B. GCRC is actively involved in the tourism and tourist related industries and desires
assistance in the marketing, sales and promotion of their existing and future business interests
and projects. T

C. GCRC is willing to engage Company and Company is willing to provide
marketing services to GCRC in accordance with the terms and conditions and subject to the
limitations contained in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, GCRC and Company agree as follows:

1.  SCOPE OF SERVICES. - Company’s work shall include the provision of such
services, preparation of such documents, reports and presentations as described in Appendix A,
attached hereto and made a part hereof by this reference (the “Services”).

2. JOINT PERFORMANCE.

(2)  The parties warrant and represent to each other that they will not act in any
manner which would cause this Agreement to be altered, amended, modified, canceled, or
terminated (except as allowed by Section 8) without the consent of the other and that they will at
all times act in good faith and deal fairly with the other party. The parties further warrant and
represent that they will take all action necessary to ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with each other in achieving the goals of this
Agreement.

(b)  Company shall perform the Services in an efficient and economical
manner consistent with the level of care, skill, practice and judgment exercised by other
professional service providers in performing services of a similar nature under similar
circumstances. Company represents and warrants to GCRC that all persons who will be
performing the Services possess the requisite skill, training and experience and hold all required
licenses and permits to render the Services contemplated by this Agreement.-
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3. COMPENSATION. The compensation from GCRC to Company in exchange
for the Services shall be as set forth in Appendix B, attached hereto and made a part hereof by
this reference.

4. ACCESS TO INFORMATION. Within sixty (60) days of the execution of this
Agreement, GCRC agrees to provide Company with a detailed annual budget for of all of
GCRC’s tourist and tourism related business interests, broken down into individual line items.
GCRC also agrees to provide Company with access to any and all of GCRC’s current tourist and
tourism related projects. Upon Company’s reasonable request, GCRC will provide Company
with documents, drawings, photographs, reports, data and other information tcasonably
necessary, in GCRC’s sole and absolute discretion, for the effective and efficient performance of
the Services. Company agrees that all documents, drawings, photographs, reports, data and other
information prepared or obtained by Company in connection with the Services are the sole
property of GCRC for use exclusively by GCRC or its designated agents and employees and
shall be submitted to GCRC within 5 working days after a written request from GCRC, and, in
any event, upon termination of this Agreement.

3 EMPLOYMENT PREFERENCES.

(a) It is recognized that one of the basic factors involved in this Agreement is
the fact that substantial and persistent Native American unemployment and underemployment
exists, and the Services are reasonably calculated to provide more than a temporary alleviation of
such unemployment and underemployment.

(b) Eligible Individuals shall receive preference in hiring and in all other
aspects of employment with Company in connection with the operation of the Services in
accordance with terms of this Agreement. As uvsed in this Agreement, “Eligible Individual”
means an enrolled Native American and any other individual that, pursuant to federal law
applicable to Native Americans, can be given preference in employment decisions.

(c) Company shall notify the Director of Human Resources for GCRC (the
“Personnel Director”) of all job openings in connection with the Services and the required
qualifications for such job openings. Company shall not employ any person who is not an
Eligible Individual without giving the Personnel Director at least three days prior notice so that a
qualificd Eligible Individual may be referred for employment.

(d)  Qualified Eligible Individuals shall have preference in promotions, and
such openings shall be announced at least three days prior to filling them, Notice, together with
the required qualifications for such open position, shall be given to the Personnel Director at
least three working days prior to the filling of any such vacancy if Company proposes to fill said
vacancy with a non-Eligible Individual.

(e} It is the purpose and intent of the provisions of this Section 5(e) that if
there are two or more persons qualified for a job opening, and one of such persons 1s an Eligible
Individual, the qualified person who is an Eligible Individual shall be selected. If no qualified
Eligible Individual applies for the job opening, a person who is not an Eligible Individual may be
selected for employment. It is not the intent and purpose of this Section S(e) to establish quotas.

S



If no qualified Eligible Individual is available for a job opening or promotion and a non-Eligible
Individual is hired or promoted by Company, such individual’s ¢mployment or promotion shall
not be terminated or rescinded solely upon the basis that a qualified Eligible Individual
subsequently becomes available for hiring or promotion.

1687112.5

6. CONFIDENTIALITY; NON-COMPETE AGREEMENT.
(@)  Confidentiality.

(I)  Company agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential (“Confidential Information™) and shall not be disclosed or
made available to any individual or entity other than GCRC except with the prior
approval of GCRC. Confidential Information also includes (i) information in both
tangible and intangible form, oral and written form, or contained in any form relating to
GCRC’s dealers, customers or vendors (“GCRC Vendor™), existing or proposed products,
research and development, software, services or marketing plans, and (ii) information
which, though not specifically disclosed to Company by GCRC, is made available to
Company through Company’s access to, or inspection of, GCRC’s facilities, products,
customers, or suppliers.

(2 Company agrees that any and all Confidential Information,
including all documents and other media containing Confidential Information and all
reproductions (whether delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of GCRC. In
addition, nothing in this Agreement shall be construed to convey to Company any right,
title, interest, license or right to use Confidential Information or any other intellectual
property, including, but not limited to, any patents, trademarks or copyrights that may be
disclosed or discussed with Company. In the event of the termination of this Agreement
for any reason (whether such termination is voluntary or involuntary), Company shall
promptly deliver to GCRC all materials, documents and data of any nature contained in
or pertaining to any Confidential Information and Company shall not take or remove any
such materials, documents or data or any reproductions thereof.

(3)  During the term of this Agreement and following the termination
of this Agreement for a period of 10 years, Company shall not directly or indirectly use,
furnish, disseminate, disclose, or authorize any disclosure to third parties any part or all
of the Confidential Information without prior written consent by GCRC. Nor shall
Company use, copy or duplicate such Confidential Information, in whole or in part, for
any purpose whatsoever except to perform Company’s duties as are appropriate in
conjunction with Services provided pursuant to this Agreement. Company further agrees
that any Confidential Information Company obtains shall be disclosed only to those

persons employed by GCRC whose duties reasonably require the need for such

information, and then only on the basis of a clear understanding by those persons of their
obligation to maintain confidentiality of such information and their obligation to restrict
the use of such information as stated in this Agreement.
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(b) Conflict of Interests; Notification; Anti-Kickback. During the term of this
Agreement:

(1)  Allison Raskansky shall not be employed by any person or entity
who is a GCRC Vendor;

(2)  Company shall notify GCRC of any contractual relationship, or
negotiations concerning a contractual relationship, whether written or oral, between
Company and any GCRC Vendor; such notification to occur immediately, but no later
than 5 working days following, the commencement of any such contractual rejationship,
or negotiations concerning such contractual relationship;

(3)  Company shall not accept any portion, split or percentage of any
fees or charges earned or received by any GCRC Vendor for the rendering of products or
services by such GCRC Vendor to Western Town Facilities; provided, however, that
Company may receive payment from a GCRC Vendor, which has been disclosed to
GCRC in accordance with Section 6(b)(2), for marketing services provided by the
Company to such GCRC Vendor.

(4)  Company may not receive a commission, fee, or charge from any
money paid by GCRC for advertising or promotional material.

_ (c) Non-Compete. During the term of this Agreement and for a period of two

(2) years from the termination of this Agreement for any reason (whether such termination is

voluntary or involuntary), Company shall not, directly or indirectly, become interested in (as

~ partner, stockholder, director, officer, principal, agent, employee, trustee, lender of money or in

“any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of GCRC.

7. TERM. The term of this Agreement shall commence on June I, 2005, and
terminate on December 31, 2010, unless terminated sooner by GCRC pursuant to Sections 8 and
9.

8.  CONDITIONS GOYERNING TERMINATION.

(a)  GCRC may terminate this Agreement by providing notice to Company, as
provided in Section 9, upon the occurrence of the following (“Events of Default™):

(1)  Any material breach of this Agreement by Company; or

(2)  Any default or breach by Company of any other contract between
GCRC and Company.

b) At the option of GCRC and upon the death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or mentally incompetent such that she is
unable to meaningfully participate in the management of Company, GCRC may terminate this
Agreement at the end of the current quarter after delivery of 30 days prior writien notice to
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(2)  Any money damages will be limited to the assets that are solely
owned by GCRC. No money damages, awards, fines, fees, costs
or expenses can be brought or awarded against the Hualapai Indian
Tribe in arbitration, judicial, or governmental agency action; and

(3)  An action in a federal court of competent jurisdiction in Arizona to
either (1) compel arbitration or (ii) enforce a determination by an
arbitrator requiring GCRC to specifically perform any obligation
under this Agreement (other than an obligation to pay any money

damages under Section 12(d)(2)).

13.  ATTORNEYS’ FEES. If a lawsuit arises in connection with this Agreement, the
substantially prevailing party therein shall be entitied to recover from the other party the
substantially prevailing party’s reasonable costs, expenses and attorneys’ fees, including in-
house attorneys’ fees incurred in such action.

14. COMPLIANCE WITH LAWS:; GOVERNMENTAL _AGENCY
COMMUNICATIONS. Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States
of America if applicable. Company shall not contact any governmental agency regarding the
Services unless GCRC's approval is secured prior to the communication.

15. NO ASSIGNMENTS OR DELEGATION.

(a)  This Agreement may not be assigned, by operation of law or otherwise, by
Company without the prior written consent of GCRC, which may be withheld in its sole
discretion.

{b)  None of the Services may be delegated or subcontracted to an independent
contractor without the prior written consent of GCRC, which may be withheld in iis sole
discretion. In the event Company retains any independent contractor to perform all or any
portion of the Services, however, Company shall remain fully responsible for the manner and
quality of Services performed.

16. NO THIRD PARTY RIGHTS. This Agreement shall not create any rights or
benefits to parties other than GCRC or Company.

17. TIME QF ESSENCE. Time is of the essence of this Agreement.

18. NOTICES. Al notices and comununications relating to this Agreement in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) to that party at the facsimile pumber for that party
set forth below, mailed by certified mail (postage prepaid and return receipt requested) to that
party at the address for that party set forth below, or delivered by Federal Express or any other
similar nationally recognized express delivery service for delivery to that party at that address:

To Company: DESTINATION GRAND CANYON, INC.
‘ Atn.; Allison Raskansky
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Fax: (702)

With a copy to:

To GCRC: GRAND CANYON RESORT CORPORATION
Attn.: President
P.O. Box 359
Peach Springs, Arizona 86434
Fax: (928)769-2410

With a copy to: Mark D. Ohre, Esq.
Snell & Wilmer LL.p.
One Arizona Center
Phoenix, Arizona 85004-2202
Fax: (602) 382-6070

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the other party notice of such change.

19.  EXECUTION: ENTIRE AGREEMENT. This Agreement shall not become
effective or binding upon the parties until accepted by both parties as evidenced by their
respective signatures hereto. This Agreement constitutes the final and complete agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agreements, written or oral, or discussions between the parties relating to the subject matter
hereof. This Agreement and may be amended or modified only by a writing signed by duly
authorized representatives of GCRC and Company.

20. GENDER. Whenever used in this Agreement, words in the masculine gender
shall include the feminine gender and vice versa.

21.  LIMITED EFFECT OF WAIVER. No failure or delay by either party hereto in
exercising any power, right or privilege hereunder will operate as a waiver thereof. No single or
partial exercise of any such power, right or privilege will preclude any other or further exercise
thereof or of any other power, right or privilege.

22. CONSTRUCTION. This Agreement is the result of negotiations between
GCRC and Company. Accordingly, the Agreement shall not be construed for or against GCRC
or Company, regardless of which party drafted the Agreement or any part thereof. The
underlined headings contained herein -are for convenience only and are not to be deemed to be
part of this Agreement and are not to be referred to in connection with the interpretation of this
Agreement.

23. FURTHER ASSURANCES. GCRC and Company shall execuate and deliver all
other appropriate supplemental agreements and other instruments, and take any other action
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necessary to make this Agrcemcnt fully and legally cffective, binding and enforceable as
between them and as against third parties.

24. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, cach of which shall be deemed to be an original and need not be signed by more
than one of the parties hereto and all of which shall constitute one and the same agreement.

IN WITNESS WHEREOF, Company and GCRC, acting by and through their proper and
duly authorized officers or representatives, have each duly executed this Agreement the day and
year first above written,

GCRC:

HWAI’BAY BA:J] ENTERPRISES, INC., dba
GRAND CANYON RESORT CORPORATION, a
tribally chartered corporation of, and owned by, the
Nation

7
By, o7
Name:__SdE@s Yewtou/law
Title: Ce.o  GLRC

COMPANY:

DESTINATION GRAND CANYON, INC,, a
Nevada corparation

By: /

Name:_ S\ i) /»‘{'LQ;';M fan sl
Title: /09,0 dunt £
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APPENDIX A
SCOPE OF SERVICES

The Services to be performed by Company shall include, but not be limited to, the
following: ;

Consulting, advising or coaching GCRC’s marketing, sales and advertising as it
relates to the to be constructed old-west themed facility;

2 Representative shall wse its best efforts to promote Grand Canyon West as a
destination including the promotion of the Western Town facility Products at Grand Canyon
West;

3. Representative will devote adequate time and effort to perform its obligation;

4. Representative shall also provide consulting and assistance to Company in
promotional activities for the Western Town facility, such as trade shows, product presentations,
sales calls and other activitics of GCRC with respect to the Products;

5. Representative shall report monthly to GCRC concerning promotion of the
Products in addition the representative will;

6. Analyze GCRC’s current and proposed products and services;

7 Assist with product development and implementation in the market place;

8. Assist with and arrange for Sales training at the Western Town facility;

9. Create, prepare and submit to GCRC for its prior approval advertising ideas and
programs;

10.  Prepare and submit to GCRC for its prior approval estimates of costs and
expenses associated with proposed advertising ideas and programs;

11.  Design and prepare, or arrange for the design and preparation of, advertisements;
and : .

12.  Order advertising space, timc or other means to be used for publication of
Advertiser's advertisements, at all times endeavoring to secure the most efficient and
advantageous rates available,
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APPENDIX B

COMPANY COMPENSATION

L Monthly Fee. During the term of the Agreement, GCRC shall pay Company a
monthly fee as follows:

in.sculj Year . REON e L e Amount:

June 1, 2005, I cccmbcr 31, 2005 | 2,500

January 1, 2006, to December 31, 2006 $2,500

January 1, 2007, to December 31, 2007 $3,000

January 1, 2008, to December 31, 2008 $3,000 N
January 1, 2009, o December 31, 2009 $3,000

January 1, 2010, to December 31, 2010 $3,000

2 Reimbursable ~ Expenses. GCRC shall pay Company's pre-approved u
reimbursable cxpenses (to the extent consistent with the approved annual expense budget) within
30 days of receipt of invoice from Company.

3. Percentage of Gross Annual Sales.

(a) GCRC shall pay to Company, within thirty (30) days of the close of each
month during 2005 and 2006, 2.5% of GCRC’s Western Town Annual Gross Revenues.

(b)  GCRC shall pay to Company, within thirty (30) days of the close of each
month during 2007 through 2010, a perccntage of GCRC’s Western Town Annual Gross
Revenues as follows:

Western Town Annual Gross Revenues - “. . Pércentage Paid-to Company: "

$0 to $5,000,000.00 2.5%
$5,000,001.00 to $10,000,000.00 3.0%
$10,000,001.00 to $20,000,000.00 3.5%
$20,000,001.00 and above 4.0%
(c) “Western Town Annual Gross Revenues” means all revenues, receipts and

income of any kind derived directly by GCRC from or in connection with operations of the to-
be-constructed old-west themed facility, whether on a cash basis or credit, paid or collected,

1687112.5
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MUTUAL WAIVER OF DEFAULT AND SETTLEMENT AGREEMENT

This Mutual Waiver of Default and Settlement Agreement (the “Agreement”) is
made and entered into as of the date that last signature is affixed hereto (the “Effective
Date™) between DESTINATION GRAND CANYON, INC., a Nevada Corporation
(“Company”), ALLISON RASKANSKY, a Nevada Resident (“Raskansky”), and
HWAL’BAY BA:J ENTERPRISES, INC., a tribally chartered corporation ef, and owned
by, the Hualapai Indian Tribe, and ‘SA’ NYU WA, a tribally charfered corporation of,
and owned by, the Hualapai Indian Tribe. (collectively “HBE”).

RECITALS:

A.  Company previously enfered into three Marketing Services Agreements
(“Previous Agreements”) with HBE on June 1, 2005, copies of which are attached hereto
as Exhibits "A," "B," and “C” and incorporated herein by reference, wherein Company
agreed to provide various marketing services (“Services”) for HBE related to an area
known as the “Grand Canyon West” located on the Hualapai Indian Reservation.

B. In the course of performing the Services, Company developed a website
accessed by the domain name DESTINATIONGRANDCANYON.COM (the “Domain
Name”) and Raskansky filed U.S. Trademark Application No. 77/657,849 on January 27,
2009 in the Umted States Patent and Trademark Office to register the mark
DESTINATIONGRANDCANYON.COM (the “Trademark Application™).

€ Raskansky filed the Trademark Application and listed herself as the
“applicant” and “owner” of the mark sought to be registered in the Trademark
Application and the Company currently is the registrant and controls all access to the
Domain Name.

D. HBE objected to the Company’s continued registration of the Domain
Name and Raskansky’s filing of the Trademark Application, moreover, HBE considers
these actions to be a default of the Previous Agreements and considered terminating the
Previous Agreements due to Company’s default of those Previous Agreements.

E. In consideration for Company’s and Raskansky’s compliance with the

terms set forth herein, HBE is willing to waive any default claim that is related to the
filing of the Trademark Application and registration of the Domain Name.

AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, HBE, Raskansky, and Company agree as
follows:

9518900 - 1




determined in accordance with generally accepted accounting principles, excluding, however:
(i) all revenues, receipts and incorne from all helicopter activities that occur below the rim of the
Grand Canyon; (ii) all revenues, receipts and income from operations with Oriental Travel and
Tours, Inc., or any affiliates; (iii) all revenues, receipts and income from operations of to be
constructed Indian Village and Skywalk facility; (iv) all revenues, receipts and income of the
Hualapai River running operation, Hualapai [Lodge operation, and Hualapai Wildlife
Conservation operation; (v) all revenues, receipts and income from federal, state and municipal
grants; (vi) interest accrued on amounts in GCRC’s operating reserve and any capital reserve;
(vii) federal, state, tribal, and municipal excise, sales, transaction privilege, and use taxes
collected directly from customers or as part of the sales price of any goods or services;
(viii) proceeds from the sale, condemnation or other disposition of non-invenfory assets;
(ix) returned deposits or refunds to customers, (x) imputed value of goods or services furnished
on a complimentary basis; and (xi) proceeds of insurance. Western Town Annual Gross
Revenues shall be determined on an accrual basis.

4, Annual Audit. GCRC performs an annual audit commencing on January st of

each year. Due to the required auditing procedures, December’s percentage of sales payment
due at the end of January may be delayed for up to 90 days.
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6. Company agrees to transfer the Domain Name to HBE by providing HBE with
the username and password for the Domain Name within 5 (five) days of the Effective
Date. Further, Company agrees to cooperate with HBE and take any future actions as
reasonably necessary to effectuate the transfer of the Domain Name to HBE. Company
agrees and expressly acknowledges that violation of this Paragraph 6 shall be a material
breach of this Agreement and allow HBE to terminate the Previous Agreements as set
forth in Paragraph 12.

T Company agrees that any and all software used to create and operate the website
accessed by the Domain Name, including object code, source code, and the copyrights
embodied within belong to HBE and Company warrants that it may assign such rights to
HBE as set forth herein. To effectuate the following, Company hereby assigns the -
copyrights existing now or created in the future that are embodied within the source code
and object code used for the website, derivatives and extensions thereof to HBE, and
agrees to take other actions and sign other documents to effectuate HBE’s ownership
interest in and possible registration of these copyrights.

8. HBE agrees that Company may continue to identify itself as “Destination Grand
Canyon, Inc.” until the last of the Previous Agreements terminate at which time
Company shall be given 30 (thirty) days to change its name to a name not including the
terms “Destination” and “Grand Canyon” or terms that are likely to be confused with the
foregoing terms. While Company may use “Destination Grand Canyon” as its corporate
name, it may not use this name as a trademark and any use of “Destination Grand
Canyon” as a trademark shall be considered a material breach of this Agreement. HBE
and Company agree that should Company have to change its name as set forth herein,
Company shall not be obligated to change its name on existing contracts that were
executed before the Previous Agreements were terminated. Company and Raskansky
may not adopt any name that is identical to or confusingly similar to any trademark
owned or licensed by HBE.

9. Company acknowledges that any trademark rights embodied within the
Trademark Application or existing in the marks DESTINATION GRAND CANYON or
DESTINATION GRAND CANYON WEST have been or are already owned by HBE.
However, for the avoidance of any doubt, Company does hereby sell, assign and transfer
to HBE, and its successors and assigns, the entire night, title and interest in the trademarks
DESTINATION GRAND CANYON, DESTINATIONGRANDCANYON.COM,
DESTINATION GRAND CANYON WEST, and any other trademarks conceived by
Company and used exclusively by HBE in connection with the Services, together with
the goodwill symbolized by the aforementioned trademarks, as well as any rights
Company may have acquired by virtue of its use of the trademarks, including any and all
legal and equitable causes of action for any past, present or future infringement or
unauthorized use of said trademarks and the right to recover for all damages for such
infringements, such trademarks to be held and enjoyed by HBE, its successors and
assigns, as fully and entirely as the same would have been held and enjoyed by Company
had this Agreement not been made.
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10. HBE hereby waives, and releases Company, its parents, subsidiaries and
corporate affiliates, its officers, directors, agents, successors and assigns of any claim of
default of the Prior Agreements that resulted solely from the Trademark Application and
Company’s registration of the Domain Name. Company, for itself, its parents,
subsidiaries and corporate affiliates, its officers, directors, agents, and employees, does
hereby release and forever discharges HBE, its employees and agents, successors and
assigns, of and from any and all claims, demands, debts, damages, liabilities, expenses,
actions, and causes of action which it has, had, or may have as of the Effective Date
relating to the subject matter of this Agreement. Nothing in this paragraph shall
constitute a waiver of default of any other obligation or duty owed by Company to HBE
that is not related to the Trademark Application and Domain Name.

11.  Company hereby waives, and releases HBE, its parents, subsidiaries and
corporate affiliates, its officers, directors, agents, successors and assigns of any claim of
default of the Previous Agreements that resulted solely HBE's non-payment for the
Services rendered by Company. HBE, for itself, its parents, subsidiaries and corporate

affiliates, its officers, directors, agents, and employees, does hereby release and forever

discharges Company, its employees and agents, successors and assigns, of and from any
and all claims, demands, debts, damages, liabilities, expenses, actions, and causes of
action which it has, had, or may have as of the Effective Date relating to the subject
matter of this Agreement. Nothing in this paragraph shall constitute a waiver of default
of any other obligation or duty owed by HBE to Company that is not related to payment
for Services under the Previous Agreement.

12.  Raskansky and Company expressly acknowledge that their violation of this
Agreement shall allow HBE to terminate the Previous Agreements immediately if such
violation is not cured as set forth herein. Specifically, GCRC shall submit written notice
of the default to Company (a “Notice of Default”). Company shall have thirty (30) days
from receipt of such Notice of Default to cure any Event of Default and this Agreement
shall not be terminated if Company shall have cured such default within thirty (30) days
after receipt of the Notice of Default.

13.  The validity, meaning and effect of this Agreement shall be determined in
accordance with the laws of the State of Nevada and the Hualapai Indian Tribe. The laws
of the State of Nevada specifically exclude, however, any laws of the State of Nevada
that may be interpreted to (i) waive GCRC’s or the Hualapai Indian Tribe’s sovereign
immunity (ii) require arbitration, other than as agreed to in the Previous Agreements, or
(iii) require GCRC or the Hualapai Indian Tribe to appear in any courts or hearings or
other proceedings in the State of Nevada, except federal courts. The venue and
jurisdiction for (i) any litigation under this Agreement and (ii) all other civil matters
arising out of the Services or this Agreement shall be the federal courts sitting in the State
of Arizona, and located in or around Peach Springs, Arizona.

14.  Inthe event it is necessary for any party to this Agreement to institute an action to
interpret or enforce this Agreement, or to preclude the purported violation of this
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Agreement, the prevailing party in such action shall be entitled to reimbursement of
reasonable costs, expenses, and attorneys’ fees.

15.  The parties to this Agreement agree and expressly acknowledge that they have
had ample opportunity to review this Agreement and fully understand its terms and
conditions. The parties further agree that this Agreement should not be interpreted
against any one party or parties solely because that party(s) was primarily responsible for
the drafting of this Agreement. Should any one section of this Agreement be found to be
invalid or unenforcesble, that section shall be stricken from this Agreement and the
remainder of this Agreement shall remain in full force and effect.

16.  This Agreement shall be binding upon and inure to the benefit of the parties, the
parties, officers, directors, employees, and agents, their respective successors, assigns and
licensees, and any corporation or partnership that owns or controls, or is owned or
controlled by either party.

17.  If part of this Agreement is held unenforceable or invalid, it shall not affect the
enforceability of the other parts of the Agreement or the fotal Agreement.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHERKEOF, the parties hereto have caused this Mutual Waiver of
Default and Settlement Agreement to be executed as of the date first set forth below by
their duly authorized representatives.

COl\[PA_NY ¢
DESTINATION GRAND CANYON, INC.

By: Allison Raskansky

STATE OF NEVADA )
) ss.
County of Clark )

On this __ day of March, 2009, before me, a notary public in and for said county,
appeared Allison Raskansky, who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument, and she acknowledged that she
signed, sealed and delivered said instrument as her free and voluntary act for the uses and
purposes therein set forth.

‘Notary Public

My commission expires:
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1. On or before Friday, March 13, 2009, HBE shall make payment to Company in
the amount of $72,859.16 which represents commissions owed to Company under the
Previous Agreements.

2. On or before Monday, March 16, 2009, Company shall provide to HBE a detailed
accounting (“Monthly Accounting”) for all monthly fees associated with the call center
and any other monthly charge to HBE that is not a commission payment as set forth in
Paragraph 1 that Company believes it is entitled to under the monthly invoice previously
submitted to HBE for March, 2009. The Monthly Accounting shall include, but is not
necessarily limited to, the number of people answering the phones, number of calls
received, the number of days during the month that the call center is operating, the hourly
rate of employees who work at the call center, and other variable expenses such as the
cost of phone lines, etc. Further, the Monthly Accounting shall also include a breakdown
of any non-commission fees charged that are not related to the call center such as fees for
marketing and promoting the Skywalk, promotions at any trade shows or similar events,
analysis of HBE’s cument products and services, product development and
implementation, sales training, creation and design of advertising ideas and programs,
preparation of cost estimates, and obtainment of advertising space. HBE shall submit
payment to Company within 15 (fifteen) days of receiving the Monthly Accounting, If
HBE objects to any explanation of the charges contained within the Monthly Accounting,
it must nofify Company within 15 (fifteen) days of such objection and provide Company
with written notification of its objection. Company and HBE shall then negotiate in good
faith an amicable resolution to HBE’s objection and HBE shall pay Company as soon as
commercially practical after such objection has been resolved. Company shall provide a
‘Monthly Accounting for all similar invoices submitted in the future for non-commission
charges owed under the Previous Agreement and Company and HBE shall be comply
with the terms set forth in this paragraph regarding payment within 15 (fifteen) days of
receipt of the Monthly Accounting, and any objections to the Monthly Accounting.

3. HBE and Company agree that the call center shall operate at least until April 4,
2009. HBE shall pay Company for the call center until the call center ceases operation
on April 4, 2009.

4, HBE and Company agree that the Previous Agreements shall remain in full force
and effect and that all the terms contained within the Previous Agreements are still
applicable unless specifically modified herein, that Company shall continue to provide
the Services as Defined in Appendices A of the Previous Agreements, and HBE shall
continue to pay for Services rendered pursuant to the Appendices B of the Previous
Agreements, including payment of Monthly Fees and Percentages for Gross Annual Sales
for the Hualapai Lodge and the Hualapai River Operations.

5. Raskansky agrees to assign all rights in the Trademark Application to HBE by
executing the Assignment Document attached hereto as “Exhibit D” on the Effective
Date. Company agrees and expressly acknowledges that violation of this Paragraph 5
shall be a material breach of this Agreement and allow HBE to terminate the Previous
Agreements as set forth in Paragraph 12.
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Dan W. Goldfine (#018788)

Ruth K. Khalsa (#024116)

SNELL & WILMER L.L.P.

One Arizona Center

400 E. Van Buren

Phoenix, AZ 85004-2202

Telephone: (602) 382-6000
dgoldfine@swlaw.com
rkhalsa@swlaw.com

Attorneys for Defendants/Counterclaimants

AMERICAN ARBITRATION ASSOCIATION

Destination Grand Canyon, Inc., a Nevada

Corporation,
Plaintiff/ Case No. 79-147-Y-000104-09
Counterdefendant

v DEFENDANT HWAL’BAY BA:J
Hwal’Bay Ba:J Enters., Inc., dba ‘Sa’ ENTERPRISES, INC.’S ANSWER AND

Nyu Wa [sic], a tribally-chartered COUNTERCLAIMS
corporation of, and owned by, the
Hualapai Indian Tribe; and Hwal’Bay
Ba:J Enters., Inc. dba Grand Canyon
Resort Corporation, a tribally chartered
corporation of, and owned by, the
Hualapai Indian Tribe,

Defendant/
Counterclaimant

Defendant Hwal’Bay Ba:J Enterprises, Inc. (‘HBE”), for its Answer to the allegations
and claims asserted in Destination Grand Canyon Inc. (“DGC”)’s Notice of Election To
Proceed To Arbitration (“Complaint™), responds as follows:

GENERAL ALLEGATIONS
1. With respect to the allegations of paragraphs 1-3, HBE avers that the
Marketing Agreements attached as Exhibits 1, 2 and 3 to Plaintiff’s Complaint speak for

themselves.
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2. HBE admits the factual allegations of paragraph 5 insofar as they allege that
DGC set up a call center but denies all further allegations of paragraph 5 to the extent that
they constitute legal conclusions.

3. HBE denies the allegations of paragraphs 6-10.

FIRST CAUSE OF ACTION
Breach of Contract

4, HBE hereby incorporates by reference all of the foregoing answers and
defenses as if fully set forth herein.

p With respect to the allegations of paragraph 12, HBE admits entering into
three Marketing Agreements with DGC but denies all remaining allegations and specifically
denies that the Marketing Agreements remain in force.

6. HBE denies the allegations of paragraphs 13-16.

7. With respect to the allegations of paragraph 17, HBE admits, upon information
and belief, thatrDGC has voluntarily retained Greenberg ad Traurig to file DGC’s arbitration
demand. HBE denies all remaining allegations of paragraph 17, and specifically denies any
allegations that constitute conclusions of law, that DGC has been “forced” to retain legal

counsel, or that DGC is entitled to recover any of its attorneys’ fees and costs.

SECOND CAUSE OF ACTION
Breach of the Covenant of Good Faith and Fair Dealing

8. HBE hereby incorporates by reference all of the foregoing answers and
defenses as if fully set forth herein.

9. HBE denies the allegations of paragraph 18.

10.  With respect to the allegations of paragraph 19, HBE admits entering three
Marketing Agreements with DGC but denies the remaining allegations of paragraph 19.

11.  HBE denies the allegations of paragraphs 20-24.

12.  With respect to the allegations of paragraph 25, HBE admits, upon information
and belief, that DGC has voluntarily retained Greenberg and Traurig to file DGC’s

arbitration demand. HBE denies all remaining allegations of paragraph 25, and specifically
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denies any allegations that constitute conclusions of law, that DGC has been “forced” to

retain legal counsel, or that DGC is entitled to recover any of its attorneys’ fees and costs.

THIRD CAUSE OF ACTION
Intentional Interference with Contractual Relations

13. HBE hereby incorporates by reference all of the foregoing answers and
defenses as if fully set forth herein.

14,  HBE denies the allegations of paragraphs 26-31.

15.  With respect to the allegations of paragraph 32, HBE admits, upon information
and belief, that DGC has voluntarily retained Greenberg and Traurig to file DGC’s
arbitration demand. HBE denies all remaining allegations of paragraph 32, and specifically
denies any allegations that constitute conclusions of law, that DGC has been “forced” to

retain legal counsel, or that DGC is entitled to recover any of its attorneys’ fees and costs.

FOURTH CAUSE OF ACTION
Intentional Interference with Prospective Economic Advantage

16. HBE hereby incorporates by reference all of the foregoing answers and
defenses as if fully set forth herein.

17.  HBE denies the allegations of paragraphs 33-38.

18.  With respect to the allegations of paragraph 39, HBE admits, upon information
and belief, that DGC has voluntarily retained Greenberg and Traurig to file DGC’s
arbitration demand. HBE denies all remaining allegations of paragraph 39, and specifically
denies any allegations that constitute conclusions of law, that DGC has been “forced” to

retain legal counsel, or that DGC is entitled to recover any of its attorneys’ fees and costs.

FIFTH CAUSE OF ACTION
Business Defamation

19. HBE hereby incorporates by reference all of the foregoing answers and
defenses as if fully set forth herein.

20.  HBE denies the allegations of paragraphs 40-43.
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21.  With respect to the allegations of paragraph 44, HBE admits, upon information
and belief, that DGC has voluntarily retained Greenberg and Traurig to file DGC’s
arbitration demand. HBE denies all remaining allegations of paragraph 44, and specifically
denies any allegations that constitute conclusions of law, that DGC has been “forced” to

retain legal counsel, or that DGC is entitled to recover any of its attorneys’ fees and costs.

SIXTH CAUSE OF ACTION
Accounting

22. HBE hereby incorporates by reference all of the foregoing answers and
defenses as if fully set forth herein.

23.  HBE denies the allegations of paragraph 45.

24.  With respect to the allegations of paragraph 46, HBE admits entering into
three Marketing Agreements with DGC but denies all remaining allegations of paragraph 46.

25.  With respect to the allegations of paragraphs 47-48, HBE avers that each
Marketing Agreement speaks for itself as to the terms and conditions provided for therein.
HBE denies all other allegations of paragraphs 47-48, and specifically denies that DGC is
entitled to receive from HBE any documents or information that HBE has not already
provided to DGC.

26. HBE denies the allegations of paragraphs 49-50 and specifically denies that
DGC is entitled to any accounting from HBE or other information that HBE has not already
provided to DGC.

27.  With respect to the allegations of paragraph 51, HBE admits, upon information
and belief, that DGC has voluntarily retained Greenberg and Traurig to file DGC’s
arbitration demand. HBE denies all remaining allegations of paragrapl_l 51, and specifically
denies any allegations that constitute conclusions of law, that DGC has been “forced” to
retain legal counsel, or that DGC is entitled to recover any of its attorneys’ fees and costs

DEFENSES

28.  DGC’s Complaint fails to state a claim upon which relief may be granted.
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29. DGC’s claims are barred in whole or in part by DGC’s material breach of
contract. DGC breached the Marketing Agreements between the parties as set forth, and for
the reasons stated in HBE’s Counterclaims, among others.

30. DGC’s claims are barred in whole or in part by DGC’s extortion,
embezzlement, and misappropriation, under the doctrine of unclean hands.

31. DGC’s claims are barred in whole or in part by DGC’s reneging on its
promises under the doctrine of estoppel.

32,  DGC’s claims are barred in whole or in part by the doctrines of waiver and/or
setoff.

33.  DGC’s claims are barred in whole or in part by the doctrine of tribal sovereign
immunity.

34,  HBE reserves the right to assert additional defenses when they become known
to HBE.

WHEREFORE, HBE demands that DGC’s Complaint be dismissed in its entirety
with prejudice, that DGC take nothing thereby, that the Tribunal or Arbitrator award to HBE
its reasonable attorneys’ fees and costs incurred herein as well as interest to the maximum
extent.permissible at law from the date of the award until payment in full has been made, as
well as such further relief as the Tribunal or Arbitrator shall direct.

COUNTERCLAIM

Defendant/Counterclaimants Hwal’Bay Ba:J Enterprises, Inc., dba Grand Canyon
Resort Corporation (“GCRC”) and Sa’ Nyu Wa, Inc. (“SNW?”) (collectively with GCRC,
“HBE”), for their Counterclaim against Destination Grand Canyon (“DGC”), plead as
follows.

L. GCRC and SNW are separate tribally-chartered corporations, each wholly-
owned by the Hualapai Indian Tribe and headquartered on the Hualapai Reservation in Peach
Springs, Arizona. GCRC and SNW each own and operate various tourist attractions on the
Hualapai Indian Reservation and along the west rim of the Grand Canyon in an area

promoted as the GRAND CANYON WEST™ destination in northern Arizona. The
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attractions include, among other things, a viewing platform known as the SKYWALK®
viewing platform, a western-themed town referred to as the HUALAPAI RANCH®™ village,
and various other general attractions located at the GRAND CANYON WESTM facilities.

2. Destination Grand Canyon is a Nevada corporation, with its corporate
headquarters and principal place of operation located, on information and belief, in or around
Las Vegas Nevada.

The Marketing Agreements

3. In or around April of 2005, DGC began negotiations with HBE to provide
marketing services for HBE; these negotiations culminated with the parties’ execution of
three Marketing Agreements (collectively the “Agreements”), attached as Exhibit A, on June
1, 2005.

4, Pursuant to the Agreements, DGC agreed to provide various marketing
services for the tourist attractions operated by HBE on and around the Hualapai Reservation
and the west rim of the Grand Canyon. The services DGC agreed to provide for HBE
include, but are not limited to, those identified at Appendix A to each Agreement.

& On information and belief, on March 24, 2005, prior to entering into the
Agreements, DGC filed documents with the Nevada Secretary of State to incorporate a
business under the name “Destination Grand Canyon, Inc.” Nevertheless, at the time, DGC
did not use the name “Destination Grand Canyon” in connection with any marketing
activities, and no domain name of <destinationgrandcanyon.com> existed, nor was any
website accessed by a domain name of <destinationgrandcanyon.com=>.

6. Prior to June 1, 2005, DGC provided no services to HBE and no services to
any third party as an independent contractor, let alone any services related to “marketing,
advertising and promoting the goods and services of others in the field of travel and tourism,
namely, providing information via mail and electronic mail”.

7. As compensation for the services rendered by DGC pﬁrsuant to the

Agreements, HBE has paid DGC over $2 Million in compensation and development fees.
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8. The Agreements provide “that all documents, drawings, photographs, reports,
data and other information prepared or obtained by [DGC] in the performance of the
[marketing] Services are confidential” and the property of HBE, and designates these
categories of information as “Confidential Information.”

9. Confidential Information also includes:

* Information contained in any form whatsoever, including tangible,
intangible, oral and/or written form, that relates to HBE’s dealers,
customers or vendors, existing or proposed products, research and
development, software, services or marketing plans; and

* Information that, although not specifically disclosed to DGC by HBE,
is made available to DGC through DGC’s access to, or inspection of,
HBE’s facilities, products, customers or suppliers.

10. The Agreements specify that all Confidential Information, whether delivered
to DGC, reproduced by DGC, or generated by DGC, remains at all times the “sole and
exclusive property” of HBE.

11. The Agreements require DGC, in the event of a voluntary or involuntary
termination of the Agreement for any reason, to “promptly deliver to [HBE] all materials,
documents and data of any nature contained in or pertaining to any Confidential
Information,” and requires that DGC “not take or remove any such materials, documents or
date or any reproductions thereof.”

12. DGC further agreed that HBE was not providing DGC “any right, title,
interest, license or right to use . . . any other intellectual property . . . including trademarks . .
. that may be disclosed or discussed with” DGC.

13 The Agreements prohibit DGC, both prior to and for a period of 10 years after
the termination of the Agreement, from directly or indirectly using, disseminating or
disclosing to third parties any party of HBE’s Confidential Information without HBE’s prior

written consent.
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14. The Agreements require DGC to give preference in hiring and employment to
enrolled Native Americans and others who may be given preference in employment pursuant
to any federal law applicable to Native Americans.

15. HBE may terminate any or all of the Agreements in the event of any material
breach by DGC or upon the occurrence of another Event of Default.

16. HBE may also terminate each Agreement in the event that “Annual Gross
Revenues do not increase by 5% over the previous 12 month period.”

17. In the event that a lawsuit arises in connection with any of the Agreements, the
“substantially prevailing party” is entitled to recover its reasonable costs, expenses and
attorneys’ fees incurred in the action.

- HBE’s Third-Party Vendors

18. HBE maintains contractual relationships with various third-party vendors who
provide services to HBE and/or purchase tickets from HBE for HBE’s attractions. After
purchasing the tickets from HBE for a wholesale rate, the vendors resell the tickets to the
vendors’ own customers.

19. The Agreements require DGC to notify HBE of any verbal or written
contractual relationship between DGC and any third-party vendor for HBE within 5 days of
the formation or negotiation of such a relationship.

20. The Agreements permit DGC to accept payments from a third-party HBE
vendor for services DGC renders directly to the vendor so long as DGC discloses such a
relationship or arrangement to HBE within 5 working days of the formation or negotiation of
the relationship or arrangement.

21. The Agreements prohibit DGC from accepting from any third-party vendor of
HBE any “kickbacks” or “any portion, split or percentage of any fees or charges earned or
received” by the HBE vendor “for the rendering of products or services” by the HBE vendor
to Grand Canyon West.

22. DGC expressly agreed that while it was under contract with HBE, DGC would

not accept “kickbacks” or “any portion, split or percentage of any fees or charges earned or
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received by” any HBE vendor “for the rendering of products or services” by the HBE vendor
to Grand Canyon West.

23. DGC expressly agreed that the only exception was for “marketing services”
that were provided by DGC directly to the HBE vendor and were fully disclosed to HBE
“immediately, but no later than 5 working days following the commencement” of DGC’s
contractual relationship or negotiations with the vendor.

24, DGC further agreed that it could only received payment for actual “services”
as defined in Appendix A to DGC’s Marketing Agreements with HBE.

25. On or around January 20, 2009, HBE became aware that DGC was accepting
from certain third-party HBE vendors a percentage of the commissions the vendors received
from HBE for providing products or services to HBE.

26. On or around January 20, 2009, during an in;person meeting held at DGC’s
corporate offices in Las Vegas Nevada between DGC and HBE’s Acting CEO, Robert
Mudd, and its Contract Manager, Lola Wood, HBE advised DGC that accepting from third-
party vendors any portion of the fees or commissions paid by HBE to those vendors
constituted an impermissible breach of the parties’ Marketing Agreements, and could be
grounds for terminating the Agreements.

217. DGC denied accepting from HBE third-party vendors any payments derived
from commissions paid by HBE to those vendors.

28. Upon information and belief, after January 20, 2009, DGC continued to accept
from HBE third-party vendors, various payments, commissions and/or percentages of fees
deriving from commissions HBE paid to those vendors.

The Call Center

29. As part of the marketing services DGC agreed to provide for HBE, DGC
operated a Call Center that would exclusively market various tour packages for HBE’s

attractions on the west rim of the Grand Canyon.
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30. At all relevant times, beginning with the first day of operations of the Call
Center, HBE reimbursed DGC each month for all of the expenses associated with operating |
the Call Center for the previous month.

31. The sole purpose for which the Call Center was opened and operated by DGC
was to promote HBE’s tourism attractions, activities, and other sights and destinations at the
Grand Canyon'’s west rim, including the SKYWALK® viewing platform, the HUALAPAI
LODGE®™ motel, the GRAND CANYON WES™™ facility, the HUALAPAI RIVER
RUNNERS®™ rafting service, and the HUALAPAI RANCH *™lodge.

32. During all relevant times, and since the opening of the Call Center, HBE has
paid all expenses associated with the Call Center operations.

33, During all relevant times, without compensating HBE, providing notice to
HBE, or seeking or obtaining HBE’s authorization or consent, DGC diverted to independent
third party vendors, certain leads and tour bookings produced by the Call Center at HBE’s
expense, preventing HBE from receiving the benefit of DGCs use of its property in the form
of Call Center-related expenses.

The Website And Domain Name

34. As part of the marketing services DGC agreed to provide for HBE, DGC
developed a website that would exclusively market HBE’s attractions on the west rim of the
Grand Canyon (the “Website”). The Website was accessed by the domain name
<destinationgrandcanyon.com> (the “Domain Name”).

35. For several years, DGC agreed and represented to HBE that the domain name
<destinationgrandcanyon.com> was owned by HBE.

36. Trademark rights in the mark DESTINATIONGRANDCANYON.COM arose,
the benefit of which all inured to HBE, not to DGC.

37. On information and belief, the Website went “live” and was first viewable to
the public on or around November 2, 2005, approximately five months after DGC entered the

Marketing Agreements with HBE.
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38. Prior to November 2, 2005, no content was accessed by the Domain Name and
the Internet page that appeared on a computer screen when the Domain Name was entered
had no meaningful content and offered no services to others that were provided by DGC.

39, During the Website’s operation from November 2, 2005, until July 1, 2009,
HBE developed common law trademark rights in the marks DESTINATION GRAND
CANYON and DESTINATION GRAND CANYON WEST (the “Marks” or “HBE’s
Marks™).

40, As of March 24, 2005, DGC had no protectable trademark rights in the term
DESTINATION GRAND CANYON because the Business Name did not function to identify
any service provided by DGC to others and was unregistrable as a trademark under §45 of
the Trademark Act, 15 U.S.C. §1127.

41. From November 2, 2005 until July 1, 2009, the Website accessed by the
Domain Name was devoted exclusively to advertising and marketing HBE’s attractions
located along the west rim of the Grand Canyon. Screen shots of the Website as it appeared
from November 2, 2005 until July 1, 2009 are attached hereto as Exhibit B.

42. The Website prominently featured descriptions, photos, and information solely
associated with HBE’s attractions and the Hualapai Indian Tribe. The Website’s content
included prominent references to attractions owned and operated by HBE including the
SKYWALK® viewing platform, the HUALAPAI LODGE®™ lodge, the GRAND CANYON
WESTM facility, the HUALAPAI RIVER RUNNERS®M rafting service, and the
HUALAPAI RANCH *Mlodge.

43, The Website also prominently featured content about the Hualapai Indian
Tribe such as the Tribe’s Official Seal, serial no. 89001401 on the U.S. Patent and
Trademark Office (“USPTO”)’s Native American Tribal Insignia Database (pending
trademark application serial number 77/738,391) various photographs of Hualapai tribal
members in Native American dress, and various references to experiencing Hualapai culture.

44, On information and belief, all of the use of the term

DESTINATIONGRANDCANYON.COM related directly to the Website. Pursuant to the
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Marketing Agreements and the relationship between HBE and DGC, DGC had exclusive
creative control of the content on the website and controlled the quality of the services
offered and promoted on the website and associated with the mark and Domain Name
DESTINATIONGRANDCANYON.COM.

45. Various third party travel review services indicate that the Domain Name is
HBE’s due to the inescapable conclusion that the Website and the
DESTINATIONGRANDCANYON.COM mark are HBE’s trademark and property, not that
of DGC. One example of such a service is a screen shot taken from a website operated by
Fodor’s Travel Guides, attached as Exhibit C.

46. Because all of the content on the Website related to HBE and not to DGC,
consumers associated the mark DESTINATIONGRANDCANON.COM with HBE and
not with DGC. In addition, consumers associated the services of “marketing, advertising
and promoting the goods and services of others in the field of travel and tourism, namely,
providing information via mail and electronic mail” in connection with the Domain Name

DESTINATIONGRANDCANYON.COM, with HBE and not with DGC.

FIRST CAUSE OF ACTION
. Intentional Misrepresentation, Common Law Fraud, Breach of Contract, and
Breach of Implied Covenant of Good Faith and Fair Dealing

47, DGC represented to HBE that HBE was, was intended to be, and would
remain, the sole beneficiary of all content and materials created by DGC and paid for by
HBE.

48, DGC represented to HBE that HBE, as the sole beneficiary, could continue in
the future to use all of the content and the materials it paid for that was created by DGC.

49, DGC represented to HBE that the domain name
GRANDCANYONWEST.COM, which is owned by HBE, would be redirected to the
domain name DESTINATIONGRANDCANYON.COM for the sole purpose of allowing
DGC to fulfill its obligations under the Marketing Agreements to provide marketing services

for HBE.
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50. DGC expressly promised and represented to HBE that it would immediately
cease accepting unauthorized commission payments from third-party vendors for services
rendered by the vendors to HBE, in violation of the Agreements,

=1 These representations were false and were made by DGC with knowledge that
they were false.

52. These representations were calculated or intended to deceive or mislead HBE
into believing that it remained the sole beneficiary of the website content it paid for and the
leads generated by the Call Center it paid for, as well as to deceive HBE into believing that
DGC had ceased breaching the Marketing Agreements by, among other things, ceasing as
promised DGC’s acceptance of unauthorized commission payments from HBE’s third-party
vendors.

53. These representations did in fact deceive or mislead HBE into believing that it
remained the sole beneficiary of the website content it paid for and the leads generated by the
Call Center it paid for, and did in fact also deceive or mislead HBE into believing that DGC
had ceased breaching the Marketing Agreements by, among other things, ceasing as
promised DGC’s acceptance of unauthorized commission payments from HBE’s third-party
vendors.

54. DGC’s misrepresentations to HBE were material to HBE’s belief that it
remained the sole beneficiary of the website content it paid for and the leads generated by the
Call Center it paid for, to HBE’s belief that DGC had ceased breaching the Marketing
Agreements, and to HBE’s decision to continue payment of DGC’s monthly advances and
quarterly commissions, and to continue reimbursing DGC each month for 100% of the Call
Center expenses.

55. HBE has been injured as a result of DGC’s misrepresentations and DGC’s
misrepresentations have caused HBE to suffer damages.

56. | HBE is entitled to compensatory and punitive Damages as well as to its

attorney’s fees and costs incurred in defending its rights under the Agreements.
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SECOND CAUSE OF ACTION
Tortious Interference with Contractual Relations, Breach of Contract, and

Breach of Implied Covenant of Good Faith and Fair Dealing
57, HBE maintains contractual relationships with various third-party vendors who

provide services to HBE and/or purchase tickets from HBE for HBE’s attractions. After
purchasing the tickets from HBE for a wholesale rate, the vendors resell the tickets to the
vendors’ own customers.

58. Upon information and belief, DGC has directed many third-party vendors to
purchase tickets from Preferred Vendors for HBE, who receive a bulk discount on the
wholesale ticket rate that common vendors do not receive, instead of purchasing tickets
directly from HBE for resale to customers.

59. As a result of DGC’s diversion of the smaller third-party vendors to the
Preferred Vendors, HBE has incurred damages and lost a portion of the revenue that would
otherwise be generated by a smaller vendor’s purchase from HBE of each wholesale ticket
for HBE’s aftractions.

60. HBE is entitled to Compensatory and Punitive Damages, its reasonable
attorney’s fees and costs, as well as such other relief as the Arbitrator may award in his or

her discretion.

THIRD CAUSE OF ACTION

Conversion, Breach of Contract, and Breach of Implied Covenant
of Good Faith and Fair Dealing

(Website/Domain Name & Call Center)
61. Most of the content of the Website relates to HBE and not to DGC.

62. Various third party travel review services indicate that the Domain Name
DESTINATIONGRANDCANYON.COM is HBE’s personal property, not DGC’s, because
consumers associated the services of “marketing, advertising and promoting the goods and
services of others in the field of travel and tourism, namely, providing information via mail
and electronic mail” for attractions owned and operated by HBE with the Domain Name

DESTINATIONGRANDCANYON.COM.
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63. DGC, in offering tourism services related to attractions, activities, and other
sights at the Grand Canyon’s west rim on its new website, launched July 1, 2009, but
accessed by the Domain Name DESTINATIONGRANDCANYON.COM, and featuring
various Confidential Information and/or Marks belonging to HBE and/or the Hualapai Tribe,
exerted dominion over the personal property of HBE.

64, DGC'’s exercise of dominion over the Domain Name, the Website, the
Confidential Information and Marks belonging to HBE and/or the Tribe was wrongful, and in
derogation and defiance of HBE’s rights and constitutes actionable conversion.

65. HBE has been and continues to be harmed by DGC’s conversion of the
Domain Name, the Website, the Confidential Information and Marks belonging to HBE
and/or the Tribe.

66. HBE has been and continues to be harmed by DGC’s misappropriation of the
goodwill HBE has built up through operating its attractions.

67. HBE is entitled to compensatory and punitive damages based on DGC’s

conversion of its Confidential Information and Marks, the Domain Name, and the Website.

FOURTH CAUSE OF ACTION
Commercial Misappropriation, Extortion, Embezzlement, Breach of Contract,
and Breach of Implied Covenant of Good Faith and Fair Dealing
(Website/Domain Name & Call Center)

68. HBE has invested substantial time, skill, and money in developing its tourism

attractions, activities, and other sights and destinations at the Grand Canyon’s west rim,
including the SKYWALK® viewing platform, the HUALAPAI LODGE®™ motel, the
GRAND CANYON WEST*™ facility, the HUALAPAI RIVER RUNNERS*M rafting
service, and the HUALAPAI RANCH *Mlodge, and in marketing these through vendors such

. as DGC.

69. The sole purpose for which the DESTINATIONGRANDCANYON.COM
Website was created and operated was to market HBE’s tourism attractions, activities, and
other sights and destinations at the Grand Canyon’s west rim, including the SKYWALK®
viewing platform, the HUALAPAI LODGE* motel, the GRAND CANYON WEST™

-15-
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facility, the HUALAPAI RIVER RUNNERS™™ rafting service, and the HUALAPAI
RANCH *Mlodge.

70. On July 1, 2009, DGC launched a re-designed website accessed by the
DESTINATIONGRANDCANYON.COM Domain Name.

71. Most or all of the content of the re-designed website relates, not to DGC, but
to HBE and its property, including the attractions, activities, sights and destinations at the
Grand Canyon’s west rim, including the SKYWALK® viewing platform, the HUALAPAI
LODGE*™ motel, the GRAND CANYON WEST®™ facility, the HUALAPAI RIVER
RUNNERS®™ rafting service, and the HUALAPAI RANCH ™ Jodge.

72. Since the re-designed website was launched, HBE no longer receives the
benefit of DGC’s use of HBE’s property and Confidential Information in the form of
photographs and promotions of Grand Canyon West attractions, sights and destinations
developed and operated by HBE.

73 DGC'’s use of HBE’s property and Confidential Information on the redesigned
website is and was at all times without the authorizﬁtion or consent of DGC.

74. HBE has been injured as a result of DGC’s commercial misappropriation of
HBE’s non-trade-secret information, causing damages to HBE.

75. The sole purpose for which the Call Center was opened and operated by DGC
was to promote HBE’s tourism attractions, activities, and other sights and destinations at the
Grand Canyon’s west rim, including the SKYWALK® viewing platform, the HUALAPAI
LODGE®™ motel, the GRAND CANYON WES®M facility, the HUALAPAI RIVER
RUNNERS® rafting service, and the HUALAPAI RANCH Modge.

76. Since the opening of the Call Center, HBE has paid all expenses associated
with the Call Center operations.

71. During all relevant times, DGC, without compensating or providing notice to
HBE, and without privilege or HBE’s authorization or consent, diverted to independent third

party vendors, certain leads and tour bookings produced by the Call Center at HBE’s
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expense, thereby preventing HBE from receiving the benefit of DGCs use of its property in
the form of Call Center-related expenses.

78. DGC’s misappropriatidn of HBE’s property was -intended to, and did in fact,
deprive HBE f‘rom receiving the benefit of DGC’s use of HBE’s property.

79. During all relevant times, DGC, despite its unauthorized diversion to
independent third-party vendors of certain Call Center leads and tour bookings produced at
HBE’s expense, nonetheless continued to demand that HBE reimburse DGC monthly for
100% of Call Center expenses, and to continued to accept such reimbursement from HBE.

80. DGC'’s conduct constitutes actionable extortion and/or embezzlement.

81. HBE suffered injury as a result of DGC’s conduct, causing HBE to incur
damages.

82. HBE is entitled to an award in quantum meruit based on all or part of the Call
Center reimbursement payments made to DGC, as well as to compensatory and punitive

damages, and its reasonable attorneys’ fees and costs.

FIFTH CAUSE OF ACTION
Breach of Contract, Breach of Implied Covenant of Good Faith and Fair Dealing
(Tribal Hiring Preferences)

83.  HBE hereby incorporates by reference all of the foregoing paragraphs as if
fully set forth herein.

84.  Remedying persistent, substantial unemployrﬁent and underemployment of
Native Americans was, at all relevant times, an important factor underlying HBE’s
Agreements with DGC, and the services rendered by DGC under the Agreements were, at
all relevant times, reasonably calculated to alleviate this condition.

85. The Marketing Agreements require DGC to give preference in hiring and
employment decisions to enrolled Native Americans or other individuals who, under Federal

Indian law, may be given such preference (“Eligible Individuals”).
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86. The Agreements further require DGC to provide HBE’s personnel director at
least three working days’ notice of all job openings relating to the services performed by
DGC for HBE, and to refrain from hiring persons who are not Eligible Individuals.

87. DGC breached its obligation and failed to accord preference to Eligible
Individuals in hiring and employment decisions.

88. DGC’s breach has resulted in injury to HBE, causing HBE to suffer damages.

89. HBE is entitled to recover damages along with its reasonable attorney’s fees

and costs.

SIXTH CAUSE OF ACTION
Conversion, Breach of Contract, Breach of Implied Covenant of
Good Faith and Fair Dealing
(Confidential Information)

90. HBE hereby incorporates by reference all of the foregoing paragraphs as if
fully set forth herein. |

91.  On June 24, 2009, HBE terminated the Marketing Agreements with DGC.

92.  The Marketing Agreements require DGC, in the event of their voluntary or
involuntary termination, to promptly deliver to HBE all Confidential Information.

93.  To date, DGC remains in breach of this obligation, having failed to deliver or
return to HBE any Confidential Information, and by continuing to use, without privilege,
authorization or consent, HBE’s Confidential Information on DGC’s redesigned
DESTINATIONGRANDCANYON.COM website, for the benefit of DGC and third parties.

94,  DGC’s breaches have caused HBE to suffer harm.

95. HBE is entitled to recover damages along with its attorney’s fees and costs.

SEVENTH CAUSE OF ACTION
Breach of Contract, Fraud, Embezzlement, Breach of Implied Covenant of Good Faith

and Fair Dealing
(Unauthorized Commission Payments)

96. HBE hereby incorporates by reference all of the foregoing paragraphs as if
fully set forth herein..
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97, The Agreements prohibit DGC from accepting from any third-party vendor of
HBE a “portion, split or percentage of any fees or charges earned or received” by the vendor
for providing products or services to HBE, but permit DGC to accept payments from a third-
party HBE vendor for services DGC renders directly to the vendor if disclosed to HBE
within 5 working days.

98.  DGC breached the Agreements by accepting from HBE third-party vendors
commission percentages or fees derived from the moneys paid by HBE to the vendor for
providing various services to HBE.

99.  To date, despite Notice of such breach from HBE, DGC remains in breach of
these provisions of the Agreements,

100. DGC represented to HBE that DGC would refrain from and cease accepting
unauthorized commission payments from third-party vendors in violation of the Agreements.

101. These representations were material, false, and made with knowledge of their
falsity. '

102. These representations were made with intent to deceive HBE, and did in fact
deceive HBE.

103. HBE has suffered injury as a result of DGC’s breach and DGC’s
misrepresentations regarding its conduct.

104. HBE is entitled to recover compensatory and punitive damages along with its

attorney’s fees and costs.

EIGHTH CAUSE OF ACTION
Trademark Infringement (Common Law), Breach of Contract, Breach of Implied
Covenant of Good Faith and Fair Dealing

105. HBE hereby incorporates by reference all of the foregoing paragraphs as if
fully set forth herein.

106. DGC uses HBE’s Marks, or copies or colorable imitations thereof, in
connection with offering and/or advertising various goods and services provided by third
parties.

107. DGC’s use of the Marks is knowing and intentional.
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108. DGC’s use of the Marks is likely to cause confusion among prospective and
actual customers of HBE and allows DGC to improperly benefit from the goodwill that HBE
has developed in the Marks.

109. DGC’s conduct has caused, and continues to cause injury to HBE.

110. DGC is entitled to recover damages along with its attorney’s fees and costs.

NINTH CAUSE OF ACTION
Trademark Infringement — Lanham Act (15 U.S.C. §1114) and Common Law, Breach
of Contract, Breach of Implied Covenant of Good Faith and Fair Dealing

111. HBE hereby incorporates by reference all of the foregoing paragraphs as if
fully set forth herein.

112. DGC uses HBE’s marks, or copies or colorable imitations thereof, in
connection with offering and/or advertising various goods and services.

113. DGC’s use of the Marks is likely to deceive, or to cause confusion or mistake
among prospective and actual customers of HBE and SNW and allows DGC to improperly
benefit from the goodwill that HBE has developed in the Marks.

114. DGC’s use of the Marks was at all relevant times, and is currently, done
knowingly is intended to cause confusion, mistake, or deception.

115. DGC’s conduct has caused and continues to cause harm to HBE.

116. HBE is entitled to recover damages along with its attorney’s fees and costs.

TENTH CAUSE OF ACTION

Unfair Competition (Common Law), Breach of Contract, Breach of
Implied Covenant of Good Faith and Fair Dealing

117. HBE hereby incorporates by reference all of the foregoing paragraphs as if
fully set forth herein.

118, DGC uses HBE’s Marks and other non-trade-secret and Confidential
Information by displaying them on its redesigned website linked to the Domain Name, as if
DGC were closely associated with or acting on behalf of, HBE, even though DGC no longer

conducts marketing activities for HBE from that website.
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119. DGC’s use of the Marks and HBE’s other non-trade-secret and Confidential
Information is likely to cause confusion among prospective and actual customers of HBE.

120. DGC’s use of the Marks and HBE’s other non-trade-secret and Confidential
Information allows DGC to improperly benefit from the goodwill that HBE has developed in
the Marks and other non-trade-secret and Confidential Information.

121.  Although DGC’s display of the Marks and HBE’s other non-trade-secret and
Confidential Information on DGC’s redesigned website does not permit DGC to claim
trademark rights in the Marks, DGC’s conduct constitutes unfair competition under Nevada
common law.

122.  DGC’s conduct is causing damages and irreparable injury to HBE, for which it
has no adequate remedy at law.

123. HBE is entitled to compensatory and punitive damages, its resulting attorney’s

fees and costs, and such further relief as the Arbitrator in its discretion may award.

ELEVENTH CAUSE OF ACTION
Unfair Competition (Lanham Act, Common Law), Breach of Contract, Breach of
Implied Covenant of Good Faith and Fair Dealing

124. HBE hereby incorporates by reference all of the foregoing paragraphs as if
fully set forth herein.

125. DGC’s use of HBE’s Marks and other non-trade-secret and Confidential
Information is likely to cause confusion among prospective and actual customers of HBE and
SNW and allows DGC to improperly benefit from the goodwill that HBE has developed in
these marks.

126.  Although DGC’s display of HBE Marks does not permit it to claim trademark
rights in the Marks, its conduct constitutes unfair competition under the Lanham Act.

127. DGC’s conduct is causing damages and irreparable injury to HBE, for which it
has no adequate remedy at law.

128. HBE is entitled to compensatory and punitive damages, its resulting attorney’s

fees and costs, and such further relief as the Arbitrator in its discretion may award.
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TWELFTH CAUSE OF ACTION
Dilution (Lanham Act - 15 U.S.C. § 1125(c)), Breach of Contract, Breach of Implied
Covenant of Good Faith and Fair Dealing

129. HBE hereby incorporates by reference all of the foregoing paragraphs as if

fully set forth herein.
| 130. Even though DGC no longer provides marketing or other services for HBE,

DGC continues to use on its redesigned website HBE’s Marks, or Marks nearly identical to
HBE’s so that a significant segment of consumers would see the two as essentially the same.

131. DGC’s use of HBE’s Marks has harmed and continues to harm HBE and its
business reputation and has caused, and continues to cause, dilution by lessening the capacity
of the Marks to identify and distinguish HBE goods and services from the goods and services
of others.

132. DGC’s .infringing acts have impaired, and continue to impair, the distinctive
quality of HBE’s Marks.

133. DGC’s infringing acts have injured, and continue to injure, the business
reputation of HBE.

134. The foregoing infringing acts of DGC constitute actionable Dilution under
section 43(c) of the Lanham Act, 15 U.S.C § 1125(c).

135. DGC’s conduct constitues a breach of its obligations under the Marketing
Agreements with HBE.

136. DGC acted in bad faith and/or willfully in adopting a colorable imitation of
HBE's marks in an effort to reap the benefits of the goodwill associated with HBE’s marks.

137. DGC’s conduct is causing and will continue to cause HBE to suffer damages
and irreparable injury as a result of the impairment of the distinctiveness of HBE’s Marks,
for which HBE has no adequate remedy at law.

138. HBE is entitled to compensatory and punitive damages, its resulting attorney’s

fees and costs, and such further relief as the Arbitrator in its discretion may award.

3T




Snell & Wilmer

LL.P.

LAW OFFICES
rizona Center, 400 E. Van Buren

Phoenix, Arizona 85004-2202

(602) 382-6000

A

One

O 00 N A v B W e

[ TR NG T 6 TR NG TR G TR N S G S N NI o SR T e e
e ~1 A L W= VMo NN R W NN~ O

THIRTEENTH CAUSE OF ACTION
Dilution (Nev. Rev. Stat. § 600.435), Breach of Contract,
Breach of Implied Covenant of Goed Faith and Fair Dealing

139. HBE hereby incorporates by reference all of the foregoing paragraphs as if
fully set forth herein.

140. DGC’s use of HBE’s Marks, that are famous in Nevada, has harmed HBE and
its business reputation and has caused, and continues to cause, dilution by lessening the
capacity of HBE’s Marks to identify and distinguish HBE’s goods and services from the
goods and services of others.

141. DGC’s infringing acts have impaired, and continue to impair, the distinctive
quality of HBE’s Marks.

142. DGC’s infringing acts have injured, and continue to injure, the business
reputation of HBE.

143. The foregoing infringing acts of DGC constitute actionable Dilutioh under
Nevada Code § 600.435, and a breach of DGC’S obligations under the Marketing
Agreements with HBE, |

144, DGC acted in bad faith and/or willfully in displaying on its redesigned website
various representations and colorable imitations of HBE’s Marks in an effort to reap the
benefits of the goodwill associated with the Marks.

145. DGC’s display on its redesigned website of various representations and
colorable imitations of HBE’s Marks and Confidential Information constitutes a breach of
DGC’s obligations under the Marketing Agreements with HBE.

146. DGC’s infringing acts and breach have caused, and will continue to cause,
HBE to suffer irreparable injuries as a result of the impairment of the distinctiveness of
HBE’s Marks, for which HBE has no remedy at law.

147. HBE is entitled to damages, its resulting attorney’s fees and costs, and such

further relief as the Arbitrator in its discretion may award.
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FOURTEENTH CAUSE OF ACTION
False Advertising (Common Law), Breach of Contract, Breach of Implied Covenant of

Good Faith and Fair Dealing
148. HBE hereby incorporates by reference all of the foregoing paragraphs as if

fully set forth herein.

149.  DGC in connection with its services and day-to-day operations, has used and
is using in commerce false or misleading statements, representations, and descriptions of
fact.

150. DGC’s false and misleading statements, representations, and descriptions of
fact are literally false, and/or have a tendency to, and/or are likely to cause confusion or
mistake, or deceive as to the affiliation, connection, or association of DGC with HBE.

151. DGC’s false and misleading statements, representations, and descriptions of
fact have been used by DGC in commercial advertising or promotion that misrepresent the
nature, characteristics, and/or qualities of DGC’s services or commercial activities.

152. DGC’s false and misleading statements, representations, and descriptions of
fact are material and have had and will have an effect on consumers’ purchasing decisions.

153. DGC'’s false and misleading statements, representations, and descriptions of
fact have caused harm to HBE and, if permitted to persist, are likely to cause further harm,
by directly diverting sales from HBE to DGC and third party vendors, and by lessening the
goodwill consumers associate with HBE.

154. DGC’s false and misleading statements, representations, and descriptions of
fact constitute a breach of DGC'’s obligations under the Marketing Agreements with HBE,
thereby causing further harm to HBE.

155. HBE has been injured and suffered damages as a result of DGC’s conduct.

156. HBE is entitled to damages and to its resulting attorneys’ fees and costs.
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FIFTEENTH CAUSE OF ACTION

False Advertising (Lanham Act - 15 U.S.C. § 1125(a)). Breach of Contract, Breach of
Implied Covenant of Good Faith and Fair Dealing)

157. HBE hereby incorporates by reference all of the foregoing paragraphs as if

fully set forth herein,

158. DGC in connection with its services and day-to-day operations, has made and
is making false or misleading statements, representations, and descriptions of fact.

159. DGC’s false and misleading statements, representations, and descriptions of
fact have been used by DGC in interstate commerce in commercial advertising and/or
promotion that misrepresents the nature, characteristics, and/or qualities of DGC’s services
or commercial activities.

160. DGC’s false and misleaﬂing statements, representations, and descriptions of
fact are literally false, and are material so as to affect consumers’ purchasing decisions,
actually deceive a substantial percentage of consumers, and/or have a tendency or likelihood
of causing confusion or mistake, or deceiving consumers as to the affiliation, connection, or
association of DGC with HBE.

161. DGC’s false and misleading statements, representations, and descriptions of
fact have caused harm to HBE and, if permitted to persist, are likely to cause further harm,
by directly diverting sales from HBE to DGC and third party vendors, and/or by lessening
the goodwill consumers associate with HBE, its destinations, attractions, and Marks.

162. DGC’s false and misleading statements, representations, and descriptions of
fact constitute a breach of DGC’s obligations under the Marketing Agreements with HBE,
thereby causing further harm to HBE.

163. HBE has been injured and suffered damages as a result of DGC’s conduct.

164. HBE is entitled to damages and to its resulting attorneys’ fees and costs,

PRAYER FOR RELIEF
WHEREFORE, Counterclaimants HBE demand judgment against DGC as follows:

L. Compensatory Damages;
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R Punitive Damages;

3 Attorneys Fees and Costs;

4, An award in Quantum Meruit for all payments made by HBE to DGC as
reimbursement for Call Center expenses to the extent those expenses were incurred as a
result of providing services for other third-party vendors instead of HBE;

5. Pre-and Post-judgment interest at the contract rate; and

6. Any further relief the Arbitrator deems appropriate to award under the
circumstances.

RESPECTFULLY SUBMITTED this 24th day of July, 2009.
SNELL & WILMER L.L.P.

By

Dan W Goldfine

Ruth Khalsa

One Arizona Center

400 E. Van Buren
Phoenix, AZ 85004-2202
Attorneys for Plaintiffs
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CERTIFICATE OF SERVICE

[ hereby certify that on this 24th day of July, 2009, I filed via AAA WebFile
DEFENDANT HWAL’BAY BA:J ENTERPRISES, INC.’S ANSWER AND
COUNTERCLAIMS, with the American Arbitration Association and hereby certify that [

have served the following parties by Facsimile addressed to the following:

Mark Tratos
Lisa Zastrow
Leslie Godfrey
Greenberg Traurig, LLP
3773 Howard Hughes Pkwy, Ste 400 North
Las Vegas, Nevada 89169
Telephone (702) 792-3773
Facsimile: (702) 792-9002
— — |
Ruth Khalsa

10364873.3
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Destination Grand Canyon, Inc. v Hwal'Bay Ba:J Enters., Inc., et al.
Case No. 79-147-Y-000104-09
DEFENDANT HWAL’BAY BA:J ENTERPRISES, INC.’S
ANSWER AND COUNTERCLAIMS
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MARKETING SERVICES AGREEMENT
(GRAND CANYON WEST)

This MAIRKETING SERVICES AGREEMENT (the “Agreement”) is made and entered
it as of the _ (" day of June, 2005, between HWAL'BAY BA:J ENTERPRISES, INC., dba
GRAND CANYON RESORT CORPORATION, a tribally chartered corporation of, and owned’
by, the Hualapai Indian Tribe (“GCRC"), and DESTINATION GRAND CANYON, INC, a
Nevada corporation (“Company™).

RECITALS:

A. Company is actively engaged in the marketing and promotion of tours and
{ourism related projects on, at, or near Las Vegas, Nevada, and all surrounding areas, including,
without limitation, Grand Canyon West Jocated within the Hualapai Indian Reservation (“Grand
Canyon West"). :

B. GCRC is actively involved in the tourism and tourist related industries and desires
assistance in the marketing, sales and promotion of their existing and future business interests
and projects.

. GCRC is willing to engage Compaay and Cornpany is willing to provide
marketing services to GCRC in accordance with the terms and conditions and subject to the -
limitations contained in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufﬁcieacy of
which is hereby acknowledged, GCRC and Company agree 88 follows:

.  SCOPE OF SERVICES, Company's work shall includo the provision of such
services, preparation of such documents, reports and presentations gs described in Appendix A,
attached hereto and made & part hereof by this reference (the “services™).

2. JOINT PERFORMANCE.

(2) - The parties warrdnt and represent (0 each other that they will not act in 2ny
manner which would cause this Agrecment to be altered, amended, modified, canceled, or
tecminated (except as allowed by Section 8) without the conseat of the other and that they will at
all times act in good faith and deal fairly with the other party. The perties further warrant and
represent that they will take all action necessary to ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with each other in achieving the goals of this

Agreement.

) Company shall perform the Services in an efficient and economical
manner consistent with the level of carc, skill, practice and judgment éxercised by other
professional service providers in performing services of a similar narore under similar
circumstances. Company represeats and warrants to GCRC that all persons whe will be
performing the Services possess the requisite skill, training and experience and hold all required
licenses and permits to render the Services contemplated by this Agreement.

J6E1809.6 ; . | ]
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‘ 3.  COMPENSATION, The componsation from GCRC to Coinpdn iny it exclange
S for &:f Services shall be as set forth in Appendix B, attached hereto and ;ade "a!;al‘f mo’fby
y this reference. ek

4  ACCESS TO INFORMATION. Within sixty (60) days of the cxecution of iy

Agreement, GCRC agrees 1o provide Company with a detailed annual budget for of all of-

) GCRC's tourist and tourism related business interests, broken down into individual line items.

\ GCRC also agrees to provide Company with access to any and all of GCRC's current tourist dnd
tourism related projects. Upon Company's reasonable request, GCRC will provide Company
with documents, drawings, photographs, reports, date and other information reasonably

| necessary, in GCRC's sole and absolute discretion, for the effective and efficiént performance of
the Services, Company agrees that all documents, drawings, photographs, reports, data and other
information prepared or obtained by Company in connection with the Services are the sole
property of GCRC for use exclusively by GCRC or its designated agents and employees and
shal] be submitted to GCRC within 5 working days after 2 written request from GCRC, and, in
any event, npon termination of this Agreement.

s, EMPLOYMENT PREFERENCES.

(@)  Ttis recognized that one of the basic factors involved in this Agreement is
the fact that substantial and persistent Native American unemployment and underemployment
exists, and the Services are reasonably calculated to provide more than a temporary alleviation of
such unemployment and underemployment.

i (b)  Eligible Individuals shall receive preference in hiring and in all other

aspects of employment with Company in comnection with the operation of the Services in

~ accordance with terms of this Agreement. As vsed in this Agreement, “Eligible Individual”

I - means. an curolled Native American and any other individual that, pursuaut to federal law
applicable to Native Americans, can be given preference in employment decisions.

(¢) Company shall notify the Director of Human Resources for GCRC (the -
wPersonnel Director”) of all job openings in connection with the Services and the required
qualifications for soch job openings. Company shall not employ eny person who is not an

‘ " Eligible Individual without giving the Personnel Director at least three days prior notice s0 thata
\ qualified Eligible Individual may be referred for employment.

(@  Qualified Eligible Individuals shall have prefercnce in promotions, and
' such openings shall be announced at least three days prior to filling them. Notice, together with
the required gualifications for such open position, shall be given to the Personnel Director 6l
Jeast three Working days prior to the filling of any such vacancy if Company proposes 0 fill said
i vacancy with a non-Eligible Individual. '

(¢) Itis the purposc and intent of the provisions of this Section 5(e) that if
there ase two or more persons qualified for 2 job opening, and one of such persons is an Eligible
Individual, the gualified person who is an Eligible Individual shall be selected, If no qualified

~ Eligible Individual applies for the job opening, a person who is not an Eligible Individual may be
selected for employment by company. It §s not the intent and purpose of this on_5(e) 10

1641809.6 _ | 2 _ | % / %




establish quotas, If no qualified Eligible Individual is available for a job opening or promotion
and a non-Eligible Individual is hived or promoted by Company, such individual's employment
or promotion shall not be terminated or rescinded solely upon the basis that a qualified Eligible
Individual subsequently becomes aveilable for hiring or promotion.

6. CONFIDENTIALITY; NON-COMPETE AGREEMENT,
()  Confidentiality.

(1) Company agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential (“*Confidential Information™) and shall not be disclosed or
made available to gny individual or entity other than GCRC except with the prior
approval of GCRC, Confidential Information also iacludes (i) information in both
tangible and intangible fonm, oral and written form, or conteined in any form relating to
GCRC's dealers, customers or vendors (“GCRC Vendor™), existing or proposed products,
rescarch and development, sofiware, scrvices or marketing plans, and (ii) information
which, though not specifically disclosed to Compuny by GCRC, is inade available to
Company throngh Company’s access to, or inspection of, GCRCs facilitics, products,
customers, or suppliers, 5

(2) Company agrees that any and all Confidential Information,
inciuding all documents and other media containing Confidential Information and all
reproductions (whethér delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of GCRC. In
gddition, nothing in this Agreement shall be construed to convey to Company any right,
title, Interest, license or right to use Confidential Information or any other intellectual
property, incliding, but not limited to, any. patents, trademarks or copyrights that may be
disclosed or discussed with Company. In the event of the texmination of this Agreement
for any reason (whether such termination is voluntary or involuntary), Company shall
promptly deliver to GCRC all materials, documents and data of any nature contained in
.or pertaining to any Confidegtial Information and Company shall not take or reruove any
such materials, documents or data or any reproductions thereof. :

(3)  During the term of this Agreement and following the termination
of this Agreement for a period of 10 years, Company shall not directly or indirectly use,
farnish, disseminate, disclose, or authorize any disclosure 1o third parties any part or all
of the Confidential Information without prior written consent by GCRC. Nor shall
Company use, copy or duplicate such Confidential Information, io whele or in part, for
any purpose whatsoever except to perform Company’s duties as are appropriate in
conjunction with Services provided pursuant to this Agreement, Company further agrees
that any Confidential Information. Company obtains shall be disclosed only to those

- persons employed by GCRC whose dutics reasonably require the need for such
information, and then only on the basis of a cloar understanding by those persons of their
obligation to maintain confidentiality of such information and their obligation to restrict
the use of such information as stated in this Agreement.

16816096 3

For [



Hér U4 08 05:06p

p.5"
(b)  Conflict of Interests: Notification: Anti-Kickback, During the term of this
Agreement: : _ '
(1)  Allison Raskansky shall not be employed by any person or entity
who is a GCRC Vendor;

(2) Company shall notify GCRC of any contractual relationship, or
ncgotiations concerning a contractual relationship, whether wrilten or oral, between
Company and any GCRC Vendor; such notification to occur immediately, but no later
than 5 working days following, the commencement of any such contractual relationship,
or negotiations conceming such contractual relationship;

(3) . Company shall not accept any portion, split or percentage of any
fees or charges eamed or received by any GCRC Vendor for the rendering of products or
services by such GCRC Vendor to Grand Canyon West; provided, however, that
Company may receive payment from a GCRC Vendor, which has been disclosed to
GCRC in sccordance with Section 6(b)(2), for marketing scrvices provided by the
Company to such GCRC Vendor, :

(4)  Company may not receive a commission, fee, or charge from any
money paid by GCRC for advertising or promotional material.

() Non-Compete. During the term of this Agreentent and for a period of two
(2) years from the termination of this Agreement for any reason (whether such termination is
voluntary or involuntary), Company shall not, directly or indirectly, become interested in (as
partner, stockholder, director, officer, principal, agent, employes, trustee, lender of money or in
any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of GCRC.

7. TERM. Unless terminated sooner by GCRC pursuant to Sections 8 and 2, the
term of this Agreement shall commence on June 1, 2005, and terminate on December 31, 2007;
provided, however, that, unless tenminated sooner by GCRC pursuant to Sections § and 2, this
Agreement shall automatically exténd for an additional 12 month period, through and including
December 31, 2010, in the event that GCRC's Average Annual Growth Rate is greater than
17.2%. - For purposes of this Section 7, “Average Annual Growth Rate” means the average
percentage increase in Annual Gross Revenues for the period commencing January 1, 2006, to
the most recent year end, as determined by GCRC in accordance with GAAP. ’

8.  CONDITIONS GOVERNING TERMINATION.

() GCRC may terminate this Agreement by providing notice to Compahy. as
provided in Section 9, upon the occurrence of the following (“Events of Defanlt™):

(1)  Any materal breach of this Agreement by Company; or

(2)  Any defaulf or breach by Company of any other contract between
GCRC and Company.

— | s o %{K
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() At the option of GCRC and upon the death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or mentally incompetent such that she is
unable to meaningfully participate in the management of Company, GCRC may terminate this
Agreement at the end of the current quarter after delivery of 30 days prior written notice to
Company; provided, however, in years 2009 and 2010, GCRC may only terminate this
Agreement under this Section 8(b) on December 31st.

(c) In the event of a Force Majeure event that has & material adverse impact
on GCRC's financial statements, including financial projections, then GCRC may terminate this
Agreement after 90 days written notice to Company, “Force Majeure™ means an event that is
reasonably not anticipated by GCRC and not within the reasonable control of GCRC. Force
Majeure includes strike, lockout, act of a public encmy, severe weather, war, terrorism, blockade,
insurrection, riot or act of God.

(d) In the evént that Grand Canyon West's @ms Revenues does not increase .
by over 5% over the previous 12 month period, then GCRC may terminate this Agreement after
90 days writlen notice to Company. .

9. NOTICE AND CURE. Upon the occurrence of an Event of Default, GCRC
shall submit written notice of the default to Company (a “Notice of Defaylt"), Company shell
have 30 days from receipt of such Notice of Default to cure any Event of Default and this
Agreement shall not be terminated if Company shall have cured such default within 30 days after
receipt-of the Notice of Default,

10. A \ ATIONSHIP OF :

(@ In order to induce GCRC to enter into this Agreement, Company
represents, and warrants that the followirig statements are true and correct to the best of its
knpwledge: (a) Company is a corporation duly organized and validly existing under the laws of
the State of Nevada; (b) Company Has thié corporate power and corporate authority necessary and
appropriate to own its properties and to conduct its business, including the business contemplated
by this Agreement; (c) assuming due authorization, execution and delivery of this Agreement by
GCRC this Agrecment constitutes the valid and binding obligation of Company, eaforceable in
accordance with its terms; and (d) Company Is in compliance with all applicable federal, state
and local laws in connection with this Agreement and which may relate to this Agreement and
the transactions contemplated hereby.

(b) In order to induce Company to enter into this Agreement, GCRC
represents and warrants that the following statoments are true and correct to the best of its
koowledge: (2) GCRC is an entity duly organized and validly existing; (b) GCRC has the power
and authority necessary and appropsiste to own its properties and to conduct its business,.
including the business contemplated by this Agreement; (¢) assuming due authorization,
execution and delivery of this Agreement by Company, this Agreement constitutes the valid and
binding obligation of GCRC, énforceable in accordance with its terms; and (d) GCRC is in
compliance with all applicable federal state and local laws, including, but not limited to, those
which may relate to this Agreement and the transactious contemplated bereby, Company is an
independent contractor and not an agent or employee of GCRC, '
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(c) Nothing containied in this Agresment shall be deemed to create a
relationship of employer-employee, master-servant, parinership, joint venture or any other
relationship between GCRC and Company other than that of independent contractor. Neither
party shall have any authority (o supervise the employees, representatives or subcontractors of
the other party, nor to make any statements, represeatations or commitments of any kind or take

any actions which will be binding upon the other party except as specifically provided in this
Agreement.

11, INSURANCE. Company shall obtain (or in GCRC's sole and absolute
discretion, GCRC may "obtain the insurence required under Section 11(a) below, at the
Company’s sole cost and expense) and provide GCRC with written evidence of the following
ingurance coverage, which coverage shall remain in force during the term of this Agreement:

(8)  Commercial General Liability insurance on a form at least as broad as
Insurance Services Office (*ISQ”) Cominercial General Liability Coverage “occurrence” form
CG0001 (11/88) or ISO Comprehensive General Liability “occurrence” Form GLO002 (Ed 1/73)
with the Broad Form Comprehensive General Liability Endorsement GL.0404, including blanket
contractual liability coverage, with limits of at least:

$2,000,000 General Aggregate '
$1,000,000 Personal and Advertising Injury Limit
$100,000 Fire Damage Limit (Any One Fire)
$5,000 Medical Expense Limit (Any One Person)

(t)  Employer’s Liability or Stop Gap Liability insurance with Limits of not
less than $1,000,000 each Accident, $1,000,000 Bach Employee Disease, and $1,000,000 Policy
Limit Discase.

()  Avtomobile Lizbility Insurance on ISO Business Auto Coverage form
number CAQ001, including Symbol 1, Each vehicle with a seating capacity of 135 passengers or
Jess must have limits of Lability of not less than $1,000,000 per occurrence combined single,
limit for bodily injury and property damage. '

* (&) Insurance in accordance with all applicable state and federal laws relating
to workers” compensation with respect to all of Company’s employees, owners and officers,
regardless of whether such coverage or insuraice is mandatory or merely elective under the law.

Each policy of insurance shall be in a form and with insurers satisfactory to GCRC and provide
30 days advance notice to GCRC of non-rénewal, material change, cancellation or potential
exhaustion of aggregate Hmits, The policy provided pursuant to Section 11(s) must include an
endorsement amending the aggregate limits to apply on per location or per project basis.
Company shall have GCRC and thic Hualapai Indian Tribe named as an additional insured on the
policies described under Section 11(a), and such policics shall not have deductibles that exceed
$5,000 per ocountence, Prior to the commencement of the Services and thereafter upon GCRC's
request during the term of this Agreement, Company shall provide GCRC with written evidence
of the required coverage in the form of a certificate of insurance with the applicable
endorsernents attached or a copy of the policy,
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(a)  Mandatory Arbitration, Any controversy, claim or dispute arising out of
or related to this Agreement shall be resolved through binding arbitration. The arbitration shall
be conducted by a sole arbitrator; provided, however, if the partips cannot agree upon an
arbitretor, cach party will select an arbitrator and the two arbitrators will select the sole arbitrator
1o resolve the dispute, Either party may request and thus initiate arbitration of the dispute by
written notice (“Asrbitration Norice™) to the other party, The Arbitration Notice shall state
specifically the dispute that the initiating party wishes to submit to arbitration. The arbitration
shall be conducted in accordance with the Commercial Arbitration Rules of the American
Arbitration Association then in effeot, as limited by Section 12(d), Judgment upon the award (as
limited by Section 12(d)) rendered by the arbitrator may be enforced through appropriate
judicial proceedings in any federal court having jurisdiction. Prompt disposal of any dispute is
imiportant to GCRC and Company. The partics agree that the resolution of any dispute shall be
conducted expeditiously, to the end that the final disposition thereof shall be accomplished
within 120 days or less,

(b) GoverningLaw. The validity, meaning and effect of this Agreement shall
be determined in accordance with the laws of the State of Nevada and the Hualapai Indian Tribe.
The laws of the State of Nevada specifically exclude, however, any laws of the State of Nevada
that may be interpreted to (i) waive GCRC’s or Hualapai Indian Tribe's sovereign immunity (i)
require arbitration, other than as agreed to in Section 12(a) above, or (iii) require GCRC or the
Hualapai Indian Tribe to appedr in any courts or hearings or other proceedings in the State of
Nevada, except federal courts, The veénue and jurisdiction for .(i) any litigation under this
Agreement and (ii) all other clvil matters arising out of the Services or this Agresment shall be
the federal courts sitting in the State of Arizona, and located in or around Peach Springs,
Arizona. ' '

l (¢)  Unenforceability. With respect to any provision of this Agreement finally
determined by a federal court of competent jurisdiction to be unenforceable, such federal court

. shall have jurisdiction to reform such provision so that it is enforceable to the maximum extent

l permitted by applicable law, and the partiés shall abide by such federal court's determination. In
the event that any provision of this Agrocment casnot be’ reformed, such provision shall be

I _ deemed to be severed from this Agreement, but every other provision shall remain in full force
and effect, ‘ ; .

(@) Limited Wajver of Sovereign Immunity. GCRC exprossly waives its
sovereign immunity with respect to all disputes arising out of this Agreement to the extent
permitted under the Hualapai Indian Tribe’s Constitution. GCRC's waiver of sovereign
immunity from suit is specifically limited by the Hualapai Indian Tribe’s Constitution and to the
following actions and judicial remedies; .

(1) The action must be brought by Company and not by any other

person, corporation, partnership, government, govermmental ageacy or entity whatsoever;
and

igo1509.6 - | 7 - o %(942\




. Mar 04 09 05:08p p-9

(2) Aoy money damages will be limited to the assets that are solely
owned by GCRC, No money damages, awards, fines, fees, costs or expenses can be
brought or awarded against the Hualapai Indian Tribe in arbitration, judicial, or
governmental agency ection; and :

(3)  Anaction in a federal court of competent jurisdiction in Arizona to
either (i) compel arbiwration or (ii) enforce a determination by an erbitrator requiring
GCRC to specifically perform any obligation under this Agreement (other than an
obligation to pay any money damages under Section 12(d)(2)).

13.  ATTORNEYS’ FEES, If alawsuit arises in connection with this Agreement, the
substantially prevailing party therein shall be eutitled to recover from the other party the
substantially prevailing party’s reasonable costs, expenses and attorncys’ fees, including in-
house attorneys’ fees incurred in such action.

14, COMPLIANCE __WITH LAWS; GOVERNMENTAL __AGENCY
COMMUNICATIONS, Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States
of America if applicable. Company shall not contact any governmental agency regarding the
Services unless GCRC’s approval is secured prior to the communication.

15, NO ASSIGNMENTS OR DELEGATION.

(@)  This Agreement may not be assigned, by operation of law or otherwise, by
Company without the prior written coasent of GCRC, which may be withheld in its sole
discretion. ; ¥y

(b) None of the Services may be delegated or subcontracted to an independent
contractor without the prior written comsent of GCRC, which may be withheld in its sole
discretion. In the event Company retains suy independent contractor to perform all or any
portion of the Services, however, Company shall remaia fully responsible for the manmner and
quality of Services performed. - :

16, NO THIRD PARTY RIGHTS. This Agrecment shall not create any rights or
benefits to parties other then GCRC or Coinpany. : ‘

17. TIME OF ESSENCE. Time is of the essence of this Agreement,

18, NOTICES. All notices and communications relating to this Agreement in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) to that party at the facsimile number for that party
set forth below, mailed by certified mail (postage prepaid and return receipt requested) 10 that
party at the address for that party set forth bolow, or delivered by Federal Bxpress or any other
similar nationally recognized express delivery service for delivery to that party at that address:

|
|
|
|
|
1
l
:
|
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' To Company: DESTINATION GRAND CANYON, INC,
] Attn,; Allison Raskansky

Fax: (702)

‘With a copy to:

To GCRC: GRAND CANYON RESORT CORPORATION
: Attn,: President

P.O. Box 359

Peach Springs, Arizona 86434

Fax: (928) 769-2410

With a copy to: Mark D, Obre, Esq.
- Snell & Wilmer LLF,
One Arizona Center
Phoenix, Arizona 85004-2202
Fax: (602) 382-6070

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the other party notice of such change,

19. EXECUTION: ENTIRE AGREEMENT. This Agrecment shall not become
effective or binding upon the parties until accepted by both parties as evidenced by their
respective signatures hereto, This Agreement constitutes the final and complete agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agreements, written or oral, or discussions between the parties relating to the subject matter
hereof. This Agreernent and may be amended or modified enly by a writing signed by duly
authorized representatives of GCRC and Company,

20. GENDER. Whenever used in this Agreement, words in the masculine gender
shall include the feminine gender and vice versa,

21, LIMITED EEFECT OF WAIVER. No failure or delay by either party hereto ia
exercising any powet, right or privilege hereunder will operate as a waiver thereof. No single or
partial exercise of any such power, right or privilege will preclude any other or further exercise
thereof or of any other power, right or privilege.

22, CONSTRUCTION. This Agreement is the result of negotiations between
GCRC and Company. Accordingly, the Agreement shall not be construed for or against GCRC:
or Company, regardless of which party drafied the Agreement or amy part thereof. The
underlined headings contained herein are for convenience only and are not to be deemed to be

part of this Agrecment and are not fo be referred to in connection with the interpretation of this
Apgreement,

A
Bes

16818096

o —.



ar 04 09 05:08p 3 p.l11

f SURA GCRC and Company shall execute and deliver all
other appropnan: supplcmeutal agreemanw and other instruments, and take any other action
necessary to make this Agreement fully and legally effective, binding and enforceable as
between them and as against third parties.

24, OUNTERPARTS. This Agreement may be executed in any mumber of
counterparts, each of which shall be deemed to be an original and need not be signed by more
than one of the parties hereto and all of which shall constitute one and the same agreement.

IN WITNESS WHBRBOF. Company and GCRC, acting by and through their proper and
duly authorized officers or representatives, have each duly executed this Agreement the day and
year first above written.

GCRC:

HWAL'BAY BA:]J ENTERPRISES, INC,, dba
GRAND CANYON RESORT CORPORATION, a
tribally chartered corporation of, and owned by, the
Nation C

COMPANY:

16B1509.6 . ' 10




SCOI’E OF SERVIC'ES

The Services to be perfonned by Company shall inclode, but not bé limited to, the
following:

1. Consulnng, advising or coaching GCRC's marketing, sales and advertising as it
relates to GCRC’s tourism related business interests:

2. Representative shall use its best efforts to promote Grand Canyon Wc:st as a
destination including the promotion of the Products at Grand Canyon West;

3. Representative will devote adequate time and effort to perform its obligation;

4, Representative shall also provide consulting and assistance to Company in
promotional activities for Grand Canyon West such as trade shows, product presentations, sales
calls and other activities of GCRC with respect to the Products;

5 Representative shall report monthly to GCRC concerning promotion of the
Products in addition the representative will;

6. Analyze GCRC's current and proposed products and services;
T Assist with product development and implementation in the market place;
8. Assist with and arrange for Sales training at Grand Canyon West;

9, Create, prepare and submit to0 GCRC for its prior app'roval advertising ideas and
programs;

10.  Prepare and submit to GCRC for its pnor appmval estimates of costs and
cxpenses associated with proposed advertising ideas and programs;

11,  Design and prepare, or artange for the design and px'eparatioa of, advertisements;
and

12, Order advertising space, time or other means to be used for publication of
Advertiser's advertisements, at all times endeavoring to secure the most efficient and
advantageous rates available. ' '

168(809.6
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APPENDIX B
COMPANY COMPENSATION

L. Monthly Fee, During the term of the A, GCR(
monthly fee as follows: gmemeut. R SM Py o 8

Fr'nl‘n Through and Invuding

\ SUTSAIN

June 2005 . December 2007 @ | $4,000.00

Tanuary 2007 | December 2010 $5,000.00

In the event that the Agrecment contiviues beyond December, 2010, GCRC and Company shall
endeavor 10 agres to a mornithly fee arrangerent,

2. Percentage of Gross A.'nﬁgal Ssles,
(8)  Base Revenve Amount “Basc_Revenue Amount” will equal

$6,000,000 for GCRC’s fiscal year ending Dccembcr 31 2005, and be increased at the beginning
of cach fiscal year by 20% as follows:

K mal Y er . o ' Base Rc\'cmc Amount

June 1, 2005, to December 31, 2005 $3,000,000

January 1, 2006, to Decerber 31, 2006 | $3,600,000

Tanuary 1, 2007, to December 31, 2007 :'1;4,300,060 ~
January 1, 2008, to December 31, 2008 $4,800,000

Tanwary 1, 2009, to Decomber 31, 2009 $5,400,000

Jarmary 1, 2010, to December 31, 2010 $6,000,000

(b)  GCRC shall pay to Company, within thirty (30) days of the close of cach
month after the Base Revenue Amount is satisfled, for the term of this Agreement, a pwrcemage
of Grand Canyon ‘West’s Annual Gross Revenues as follows;

Pereentage Puid w Company

$0 1o Base Revenue Amoant

Base Revenuve Amount to $20,000,000,00 1.0%

|
|
|
|
!
|-
|
|
|
I
|
I
i
i
i
i
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$20,000,001.00 to $40,000,000,00 0.8%
$40,000,001.00 1o $60,000,000.00 0.6%
$60,000,001,00 and above 0.4%

()  “Annual Gross Revenues” means all revenues, receipts and income of any
kind derived directly by Grand Canyon West from or in connection with Grand Canyon West's
business, whether on a cash basis or credit, paid or collected, determined in accordaoce with -
generally accepted accounting principles, excluding, however: (i) eighty-five percent (85%) of
all revenues, receipts and incoine from all helicopter activities that occur below the rim of the
Grand Canyon; (ii) all revenues, receipts and income from operations with Oriental Travel and
Tours, Inc. or any affiliates; (jii) all revenues, receipts and income from operations of the to be
constructed old-west themed facility; (iv) all revenues, receipts and income from operations of to
be constructed Indian Village and Skywalk facility; (v) all revenues, receipis and income of the
Hoalapai River running operation, Hualapai Lodge operation, and Hualapal Wildlife
Convetvation operation; (vi) all revenues, receipts and income from federal, state and municipal
grants; (vii) interest accrued on amounts in GCRC's operating reserve and any capital reserve,
(vili) federal, state, tribal, and municipal excise, sales, transaction privilege, and usc taxes
collected directly from customers or as part of the sales price of any goods or services;
(ix) proceeds from the sale, condemnation or other disposition’ of non-inventory assets;
() returned deposits or refunds to customers, (xi) imputed value of goods or services furnished
on a complimentary basis, and (xii) proceeds of insurance, Annoual Gross Revenues shall be
determined on an accrual basis. : '

i 3. Percentage of Oriental Trayel and Tours Sales.

(@  GCRC shall pay to Company, within thirty (30) days of the clos¢ of each
month after the OTT Base Revenue Amount is satisfied, for the term of this Agreement, a
percentage of GCRC OTT Annual Gross Revenues as follows:

| OTT Annual Gross Revénues : Percentage Paid to Company

['$0 10 $180,000 (the “OTT Base Revenue | 0.0%
Amount™) .
OTT Base Revenue Amount and above 02% J

()  “OTT Annual Gross Revenues” means all revenues, receipts and income
of any kind derived directly by GCRC from or in connection with the services provided by
Oriental Travel and Tours, Inc. at Grand Canyon West, whether on @ cash basis or credit, paid or
collected, determined in accordance with generally accepted accounting principles, excluding,
however: (i) eighty-five percent (85%) of all revenues, receipts and income from all helicopter
activitics that occur below the rim of the Grend Canyon; (ii) Annual Grogs Revenues; (ili) all
revenues, receipts and income from operations of the to be constructed old-west themed facility;

1681809.6 2
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GCRC's operating teserve und m:.y capital vesgive: ¢
excise, sales, transaction privilegs; and ‘uSe taxes coll

u‘w . e
disposition of non-invcntory assets; (%) rctumcd dcpus:ts ot refunds to cuﬁfumm (xx) imputed
value of goods or services furnished on a complimentary. bass, and (xii) proceeds of insurarice.
OTT Annual Gross Revenues shall be determined on an accrual basis,

4, Annual Audit. GCRC performs an annual audit commencing on January 1st of
each year, Due to the required auditing procedures, December’s percentage of sales payment,
due at the end of January may be delayed for up to 90 days

1681809.6 3
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OTT Base Revenue Amount and above 0.2%

(0  OTT Anpnual Gross Revenues. “OTT Ammual Gross Revenues”
means all revenues, receipts and income of any kind derived directly by GCRC
from or in connection with the services provided by Oriental Travel and Tours,
Ine, at Grand Canyon West, whether on a cash basis or credit, paid or collected,
deterinined iIn accordance with generally accepted accounting principles,
excluding, however: (i) eighty-five percent (85%) of ell revenues, receipts and
income from all helicopter activities that occur below the rim of the Grand
Canyon; (ii) Annual Gross Revenues; (iii) all revenues, receipts and income from
operations of the to be constructed old-west themed facility; (iv) sll revenues,
reccipts and income from operations of to be constructed Indian Village and
Skywalk facility; (v) all revenues, receipts and income of the Hualapal River
running . operation, Hualapai Lodge operation, and Hualepai Wildlife
Convervation operation; (vi) all revenues, receipts and income from federal, state
and municipal grants; (vii) interest accrued on amounts in GCRC’s operating
reserve and any capital reserve, (viii) federal, state, tribal, and municipal excise,
sules, transaction privilege, and use taxes colleoted directly from customers or as
part of the sales price of any goods or services; (ix) proceeds from the sale,
condemnation or other disposition of non-inventory assets; (x) retumed deposits
or refunds to custommers; (xI) imputed valuo of goods or services furnished on a
complimentary basis, and (xii) proceeds of imsurance. OTT Annual Gross
Revenues shall be determined on an accraal basis,

2. Huslapai Lodge and Hualapai River Operations,
2.1  Monthly Fee. During the term of the Agreerﬁent, GCRC shall pay

Company & monthly fee for marketing services rendered on behalf of Hualapai Lodge
and Hualapai River Operations in the amount of $3,500. In the cvent that the Agreemont

- continues beyond December 2010, GCRC and Company shall endeavor to agree (o a

- monthly fee arrangement, ‘
22 Percentage of Hualapai Lodge and Hualapai & er Operations Sales.
(#)  HLR Base Revenue Amount. The “HLR Base Revenue Amoynt”

will equal, in the aggregate, for Hualapai Lodge and Hualapai River Operations’
fiscal quarters ending on March 31, 2006, June 30, 2006, September 30, 2006,
and Decernber 31, 2006, the following:

Revenue

EHE
Aot

$322,416
Secand Quarter 2006 (Aptil 1, 2006, to June 30, 2006) . | $1,619902

Fizval Cuarter

First Quarter 2006 (Jauuary 1, 2006, to March 31, 2006)




“Third Quarter 2006 (July 1, 2006, W Soptember 30, 2006) | $1,768,549
Fourth Quarter (October 1, 2006, to December 31, 2006) | $1BD

(b)  Bonus. GCRC shall pay to Company, within sixty (60) days after
the end of each fisoal quarter, 8 bonus equivalent to the lesser of (i) $10,500 -
multiplied by the Year-To~Year Revenue Percentage, or (i) $10,500 multiplicd
by the Highest Revenue Percentage.

(©) To- opue P The “Year-To-Year Reyenus -
Percentage” means the percent, rounded to the nearest ténth of a percent, by

" which HLR Aggregate Quarterly Gross Revenues for the most recent figoal
quarter exceed the HLR Base Revenue for the same fiscal quarter in the previous

year,
(6) HLR Aggregate Quarterly Gross Revenues, “HLR. Asgregate
Quarterly Gross Revenues” means the aggregate of all revenues, receipts and

income of any kind derived direstly (i) by Huslapal Loclgeii and (i) from Hualapai
River trips, as of the fiscal quarter ending on March 31%, June 30", September
30" or December 31% of the calendar year, whether on 2 cash basis or credit, paid
or collected, determined in accordance with generally accepted accounting
priniciples, excluding, however: (i) all revenues, receipts and income from fedoral,
state arid youznicipal grants; (if) interest accrued on amounts in GCRC's operating
reserve and any capital roserve, (iii) federal, state, tribal, and municipal excise,
sales, transaction privilege, and use taxes collected direotly from customers or as
part of the sales price of any goods or services; (iv) proceeds from the sale,
condemnation or other disposition of non-inventory assets; (v) returned deposits
or refunds to customers, (vi) imputed value of goods or services furnished on &
complimentary basts, and (vii) proceeds of insurence, HLR Aggrogate Quarterly
Gross Revenues shall be determined on an accrual basis,

(¢)  Highest Revenue Percentage, The “Highest Reyenue Percontage” means
the percent, rounded to the nearest tenth of a percent, by which HLR Aggregate
Quarterly Gross Revenues for the most recent fiscal quarter exceed the bighest
HLR Aggregate Quariorly Gross Revenues for the same fiscal quarter in the
previous three (3) caléndar years,

3. Aunusl Audit. GCRC performs an annugl audit commencing on Janvary st of

sach year. Due to the required auditing procedures, December’s monthly payment due at
the end of Junuary may be delayed for up to 90 days. ;
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MARKETING SERVICES AGREEMENT
(WESTERN TOWN)

This MARKETING SERVICES AGREEMENT (the “Agreement”) is made and entcred
into as of the 1T _day of Jane, 2005, betwesn HWAL'BAY BA:J ENTERPRISES, INC., dba
GRAND CANYON RESORT CORPORATION, a tribelly chartered corporation of, and owned
by, the Hualapai Indian Tribe (“GCRC™), and DESTINATION GRAND CANYON, INC,, a
Nevada corporation (“Company”).

RECITALS:

A.  Company is actively engaged in the marketing and promotion of tours and
tourism related projects on, at, or near Las Vegas, Nevada, and all surrounding areas, including,
without limitation, Grand Canyon West located within the Hualapai Indian Reservation (" 'Grand

B, GCRCis actively involved in the tourism and tourist relatod industries and desires
assistance in the marketing, sales and promotion of their existing and futare business interests
and projects.

C.  GCRC is willing to engage Company and Company is willing to provide
marketing services to GCRC in accordance with the terms and conditions gnd subject to the
limitations contained in this- Agreement.

NOW, THEREFORE, for good and valuablo consideration, the roceipt and sufficiency of
which is hereby acknowledged, GCRC and Company agres as follows:

1. SCOPE OF SERVICES, Company's work shall include the provision of such
services, preparation of such documents, reports and presentations as described in Appendix A,
attached hereto and made a part hereof by this reference (the “Services”). '

2. JOINT PERFORMANCE.

(8)  The parties warrant and represent to each other that they will not act in any
manner which would canse this Agreement to be altered, whended, modified, canceled, or
terminated (except as allovved by Section 8) without the consent of the other and that they will at
all times act in good feith and deal fairly with the other party. The parties further warrant and
represent that they will take all action necessary to ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with cach other in achieving the goals of this
Agreoment. '

(t) Company shall perform the Services in ap efficient and cconomical
manmer consistent with the level of care, skill, practice and judgment exercised by other
professional service providers in performing services of a similar natwre under similar
circumstances,. Company represents and warrants to GCRC that all persons who will be
performing the Services possess the requisite skill, raining and experience and hold all required

licensés and permits to render the Services contemplated by this Agreement.

o



3,  COMPENSATION. The compensation from GCRC to Company in exchange
for the Services shall be as set forth in Appendix B, attached hereto and made a part hereof by
this reference. ' ; ;

4, ACCESS TQ INFORMATION, Within sixty (60) days of the exccution of this
Agreement, GCRC agrees 1o provide Company with 2 detailed annual budget for of all of
GCRC"s tourist and tourism related business interests, broken dowa into individual line items.
GCRC also agrees to provide Company with access to any and all of GCRC’s current tourist and
tourism related projects. Upon Company's reasonable request, GCRC will provide Company
with documents, drawings, photographs, reporis, data and other information reasonably
necessary, in GCRC's sole and absolute discretion, for the effective and efficient performance of
the Services, Company agrees that all documents, drawings, photographs, reports, data and other
jnformation propared or obtained by Company in connection with the Services are the sole
propesty of GCRC for use exclusively by GCRC or its designated agents and employees and
shall be submitted to GCRC within 5 working days after a written request from GCRC, and, in
any event, upon termination of this Agreement.

5. EMPLO P .

(8)  Tuis recognized that one of the basic factors involved in this Agreement is
the fact that substantia] and persistent Native American unemployment and underemployment
exists, and the Services are reasonably calculated to provide more than & teiporary alleviation of
such unemployment and underemployment. . '

(b)  Eligible Individuals ghall receive preference in hiring und in all other
aspects of employment with Company in connection with the operation of the Services in
accordance with terms of this Agrecment. As used in tis Agreement, “Eligible Indivigual”
means an enrolled Native American and any other: individual that, pursuant to federal law
applicable to Native Americans, can be given preference in employment decisions. . i

()  Company shall otify the Discctor of Huian Resources for GCRC (the
“Persopne] Director”) of all job openings in connection with the Services and the required
qualifications for such job openings. Company shall not ¢employ any person who is not an

. Eligible Individoal without giving the Personnel Director at least three days prior notice so that 2

qualified Bligible Individual may be referred for employment.

. (d) Qualified Eligible Individuals shall have preference in promotions, and
such openings shall be aunounced at least three days prior to filling them. Notice, together with
the required qualifications for such open position, shall be given 1o the Personnel Director at
least three working days prior to the filling of any such vacancy if Company proposes to fill said
vacancy with a non-Eligible Individual. .

(¢)  Itis the purpose and intent of the provisions of this Section 3(e) that if
there are two or more persons qualified for a job opening, and one of such persons is an Eligible
Individual, the qualified person who is an Eligible Individual shall be selected. If no qualified
Eligible Individual applies for the job opening, a persan who is not an Bligible Individual may be
selected for employment. It is not the intent and purpose of this Section 5(e) to establish quotas.

-
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T no qualificd Eligible Individual is available for a job opening or promotion and ﬁ non-Eligible
Individual is hired or promoted by Company, such individual's einployment or promotion shall

terminated or rescinded solely upon the basis that a qualified Eligible Individual

subsequently becomes available for hiring or promotion.

6.  CONFIDENTIALITY; NON-COMPETE AGREEMENT.
(a)  Confidentility.

() Company agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential ("MMLM") and shall not be disclosed or
made available to any individual or entity other than GCRC except with the prior
approval of GCRC. Confidential . Information also inclodes (i) information in both
tangible and intangible form, oral and writien form, or contained in any form relating to
GCRC”s dealers, customers or vendors (“GCRC Vendor™), existing or proposed products,
research and development, software, services or macketing plans, and (if) information
which, though not specifically disclosed to Company by GCRC, is made available to
Company through Company's access (o, Or inspection of, GCRC's facilities, products,

 customers, or suppliers.

: (2) Company agrees that any and all Confidential Information,
including all documents and other media containing Confidential Information and all
reproductions (whether delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of GCRC. In

- addifion, nothing in this Agreement shall be construed to convey to Company any right,

title, interest, license or right to use Confidential Information or any other intellectual
property, including, but fot limited to, any patents, tradermarks or copyrights that may be
disclosed or discussed with Company. In the event of the termination of this Agreement
for any reason (whether such termination is voluntary of involuntary), Company shall
promptly deliver to GCRC all materials, documents and data of any nature contained in
or pertaining to any Confidential Information and Company shall not take or remove aay
such materials, documents or data or any reproductions thercof. :

(3)  During the term of this Agreement and following the termination
of this Agreement for a period of 10 years, Company shall not directly or indirectly use,
furnish, disseminate, disclose, or authorize any disclosure to third parties any part or all
of the Confidential Information without prior writen consent by _GCRC. .’ Nor shall
Company use, copy or duplicate such Confidential Information, in whole or in part, for
any purpose whatsoever cxcept 10 perform Company’s duties as are appropriate in
conjunction with Services provided pursuant to this Agreement. Company further agrees
that any Confidential Information Company obtains shall be disclosed only to those
persons employed by GCRC whose duties reasonably require the ‘need, for such
information, and then only on the basis of a clear understanding by those persons of their
obligation to maintain confidentiality of such information and their obligation to restrict
the use of such information as stated in this Agreement.

| e
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Agreement;

®) - ; Noti

(1) Alison Raskensky shall not be employed by g ¥
who is a GCRC Vendor; -

-

~ (»  Company shall notify GCRC of any contractual réld
negotiations concerming a contractual relationship, whether written or ordl;
Company and any GCRC Vendor; such notification to occur immediately, bt 1
than 5 working days following, the commencement of any such contractual relatior
or negotiations concerning such contractual relationship;

()  Company shall not accept any portion, split or percentage of airy
fees or charges eamed or received by any GCRC Vendor for the rendering of products or
services by such GCRC Vendor to Western Town PFacilities; provided, however, that
Company may receive payment from a GCRC Vendor, which has been disclosed to
GCRC in accordance with Section 6(b)(2), for marketing services provided by the
Company to such GCRC Vendor, _ '

(4)  Company may not receive a commission, fee, or charge from any
money paid by GCRC for advertising or promotional material.

(¢) Non-Compete, During the term of this Agreement and for a period of two
(2) years from the termination of this Agreement for any reason (whether such termination is
yoluntary or involuntary), Company shall not, directly or Indifectly, become interested in (as
partaer, stockhiolder, diréctor, officer, principal, agent, employee, trustee, lender of money or in
any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of GCRC. .

7. TERM, The term of this Agreement shall commence on June 1, 2005, and

terminate on December 31, 2010, unless terminated sooner by GCRC pursuant to Sections 8 and
2 : :

g,  CONDITIONS GOVERNING TERMINATION.

: (a GCRC ;nay terminate this Agreement by providing notice to Company, a5
provided in Section 9, upon the occurrence of the following (“Events of Default"):

(1)  Any material breach of this Agreement b}} Company; or

@  Any default or breach by Company of any other contract between
GCRC and Company. :

() At the option of GCRC and upon thie death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or mentally incompetent such that she is
unable to meaningfully participate in the management of Company, GCRC may terminate this
Agrésment at the end of the current quarter after delivery. of 30 days prior written notice 0
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Company; pravided, however, in years 2009 and 2010, GCRC may only terminate this
Agreement under this Section 8(b) on December F1st. _ -

(c) In the event of a Force Majeure event that has & material edverse impact
on GCRC's financial statements, including financial projections, then GCRC may terminate this -
Agrecment after 90 days written notice to Company. “Forge Majeure” means an event that is
reasonably not anticipated by GCRC and not within the reasonable control of GCRC. Force
Majeure includes strike, lockout, act of a public enemy, severe weather, war, terrorism, blockade,
insurrection, riot or act of God.

(@ o the event that GCRC’s Westorn Tovin Ansual Grogs Revenucs dos ol
increase by over 5% over the provious 12 month period, then GCRC may terminate this
Agreement after 90 days written notice to Company. C

9.  NOTICE AND CURE. Upon the occumrence of an Event of Default, GCRC
shall submit written notice of the default to Company (a “Notice of Default”). Company shall
have 30 days from receipt of such Notice of Default to cure any Event of Default and this
Agreement shall not be terminated if Company shall have cured such default within 30 days after
receipt of the Notice of Default.

10, REPRESENTATIONS AND RELATIONSHIP OF PARTIES. '

(@) In order to induce GCRC to enter into this Agreement, Company
represents and warrants that the following statements are true and correct to the best of its -
knowledge: (a) Company is a corporation duly organized and validly existing under the laws of
the State of Nevada; (b) Company has the corporate power and corporate authority necessary and
approptiate to own its properties and to conduct its business, including the business contemplated
by this Agreement; () assuming due authorization, execution and delivery of this Agreement by
GCRC this Agreement constitutes the valid and binding obligation of Company, enforceable in
accordance with its terms; and (d) Company is in compliance with.all applicable federal, state
and local laws in connection with this Agreement and which may relate-to this Agreement and

. the transactions contemplated hereby. '

In order to induce Company to enter into this Agreement, GCRC
represents and warrants that the following statements are true and correct o the best of its
knowledge: (a) GCRC is an entity duly organized and validly existing; (b) GCRC has the power
and authority necessary and appropriate to own its properties-and to conduct its business,
including the business contemplated by this Agreement; (c) assuming due avthorization,
execution and delivery of this Agreement by Company, this Agreement constitutes the valid and
binding obligation of GCRC, enforceable in accordance with its terms; and (d) GCRC is in
compliance with all applicable federal state and local laws, including, but not limited to, those

" which may relate to this Agrecment and the transactions contemplated hereby. Company is an

independent contractor and not an agent or employee of GCRC,

(c) Nothing contained in this Agreement shall be deemed to cicate 2
relationship of employer-employee, master-servant, partnership, joint venture or any other,
relationship between GCRC and Company other than that of independent contractor. Neither
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party shall have any authority to supervise the employees, representatives or subcontractors of
the other party, nor to make any statements, represenlations or commitments of any kind or take
any actions which will be binding upon the other party except as specifically. provided in this
Agreement. -

11, INSURANCE. Company shall obtain (or in GCRC's sole and absolute
discretion, GCRC may obtain the insurance required under Section 11(a) below, at the
Company's sole cost and expense) and provide GCRC with written evidence of the following
insurance coverage, which coverage shall remain in force during the term of this Agreement:

(1) Commercial General Liability insurance on a form at least as broad 28
Insurance Services Office (“ISQ") Commercial General Liability Coverage “occurrence” form
CG0001 (11/88) or ISO Comprehensive General Liability “occurrence” Form GLO002 (Bd 1/73)
with the Broad Form Comprehensive General Liability Endorsement GL0404, including blanket
contractual liability coverage, with limits of at least:

$2,000,000 General Aggregate .

$1,000,000 Personal and Advertising Injury Limit
$100,000 Fire Damage Limit (Any One Fire)
$5,000 Medical Expense Limit (Any One Person)

(b) - Employer's Liability or Stop Gap Liability insurance with limits of not
less than $1,000,000 cach Accident, $1,000,000 Bach Employee Discase, and $1,000,000 Policy

. Limit Disease.

’ (c)  Automobile Liability Insurance dn ISO Business Auto Coverage form
number CA0001, including Symibol 1. Each vehicle with a seating capacity of 15 passengers or
less must have limits of liability of not less than $1,000,000 per occurrence combined single
limit for bodily injury and property damage. '

(d)  Insurance in accordance with all applicable state and federal aws relating
1o workers' compensation with respect 1o all of Company’s cmployees, OWners and officers,
regardless of whether such coverage or insurance is mandatory or merely elective under the law,

Each policy of insurance shall be in a form and with insurexs satisfactory to GCRC and provide
30 days advance notice to GCRC of non-renewal, material change, cancellation or potential
extianstion of aggregate limits. The policy provided pursuant (o Section 11(a) must include an
endorsement amending the aggregate limits to apply on per location or per project basis,
Coipany shall have GCRC and the Hualapai Indian Tribe named as an additional insured on the
policies describéd under Section 11(a), and such policies shall not have deductibles that exceed
$5,000 per occarrence. Prior to the commencement of the Scrvices and thereafter upon GCRC's

" request dufiu the term of this Agrocment, Company shall provide GCRC with written cvidefico

ired coverage in the form of a certificate of insurance with ‘the applicable
aghed or a copy of the policy. )
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12. ARB N W ICTION.

(a) mmmm Any controversy, claim or dispute arising out of
or related to this Agreement shall be resolved through binding arbitration. The arbitration shall
be conducted by a sole arbitrator, provided, however, if the perties cannot agree Upon &n
arbitrator, each party will select an arbitrator and the two arbitrators will select the sole arbitrator
to resolve the dispute, Either party may request and thus initiate arbitration of the dispute by
written notice (“Mo_i@_ﬂgx_ﬂglﬂ"} to the other party. The Arbitration Notice shall state -
specifically the dispute that the initiating party wishes to submit to arbitration. The arbitration
shall be conducted in accordanice with the Commercial Arbitration Rules of the American
Arbitration Association then in effect, as limited by Section 12(d). Judgment upen the award (as
limited by Section 12(d)) rendered by the arbitrator may be enforced through appropriate
judicial proceedings in any federal court having jurisdiction. Prompt disposal of any dispute is
important to GCRC and Company. The partics 8gree that the resolution of any dispute ghall be
conducted expeditionsly, to the énd that the final disposition thereof shall be accomplished
within 120 days or less. :

(b) GovemingLaw. The validity, meaning and effect of this Agreement ghall

* be deterimined in accordance with the laws of the State of Nevada and the Hualapai Indian Tribe.
The laws of the State of Nevada specifically cxclude, however, any laws of the State of Nevada
that may be interpreted to (i) waive GCRC's or Hualapai Indian Teibe sovereign immunity (ii)
require arbitration, other than as agreed to in Section 12(a) above, or (iii) require GCRC or the
Hualapal Indian Tribe to appear in any courts or hearings or other proceedings in the State of
Nevada, except federal courts. The venue and jurisdiction for (i) any litigation under this
Agreement and (i) all other civil matters arising out of the Services or this Agreement shall be
the federal courts sitdng in the State of Arizona, and located in or around Peach Springs,
Arizona, - : ‘ :

(@ Unenforcegbility. With respect to any provision of this Agrecment finally
determined by a federal court of competent jurisdiction to be unenforceable, such federal coat
shall have jurisdiction to reform such provision so that it is enforceable to the maxiroum extent
permitted by applicable law, and the paitics shall abide by such foderal court’s determination. In
the event that any provision of this Agreement cannot be reformed, such provision shall be
desmed to be severed from this Agreement, but every other provision shall remain in full force
and effect. ' ‘

(@ Ww“ﬂ GCRC expressly waives its
sovercign immunity with respect to all disputes arising out of this Agreement to the extent
permitted under the Hualapal Indian Tribe’s Constitution. GCRC's waiver of sovereign
immuinity from suit is specifically limited by the Hualapai Indian Tribe's Constitution and to the
following actions and judicial remedies;

(1)  The action must be brought by Company and not by any other

person, corporation, parmcrship, government, guvemmemal
agency or entity whalsoeyer; and
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(2)  Any money damages will be limited to the assets that ar solely
owned by GCRC. No money damages, awards, fines, fees, costs
or expenscs can be brought or awarded against the Hualapai Indian
Tribe in arbitration, judicial, or governmental agency action; and

(3)  Anaction in a federal court of competent jurisdiction in Arizona to
either (i) compel arbitration or (1) enforce a determination by an .
arbitrator requiring GCRC to specifically perform any obligation
under this Agreement (other than an obligation to pay any money
darages under Section 12(d)2).

13, ATTORNEYS' FEES. If a lawsnit arises in connection with this Agreement, the
substantially prevailing party therein shall be entitled to recover from the other party the
substantially prevailing party’s reasonable costs, expenscs and attorneys’ fees, including in-
House attorneys’ fees incurred in such action.

4. COMPLIANCE WITH LAWS; GOV ERNMENTAL AGENCY
g;O_W_QE}CA:]mNS. Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States
of America if applicable. Company shall not contact any governmental agency regarding the
Services unless GCRC's approval is secured prior to the communication. '

15. NQASSIGNMENTS OR DELEGATION.

(a)  This Agreement mﬁy not be assigned, by operation of law o otherwise, by
Company without the prior written consent of GCRC, which may be withheld in its sole
discretion,

(o)  Nonc of the Services may be delegated ot subcontracted to an independent
contractor without the prior written consent of GCRC, which may be withheld in its sole
discretion. [n the event Company retains any indopendent contractor to perform all or any
portion of the Services, however, Company shall remain fully responsible for the manner and

quality of Services performed, _
16, NO THIRD PARTY RIGHTS. This Agreement shall not create any rights or

benefits to parties other than GCRC or Company.
17, TIMEOFESSENCE, Time s of tho csscnce of this Agreement,

18. NOTICES. Al notices mid communications relating’to this Agrecment in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) t0 that party at the facsimile number for that party
set forth below, mailed by certified mail (postage prepaid and retum receipt requested) to that
party at the address for that party sct forth below, or delivered by Federal Express or any other
similar nationally recognized express delivery service for delivery to that party at that address:

To Company: DESTINATION GRAND CANY' ON, INC.
Attn.; Allison Raskansky
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Fax: (702)

With a copy to:

To GCRC: GRAND CANYON RESORT CORPORATION
Atm,; President :
P.O. Box 359 -
Peach Springs, Arizona 86434
Fax: (928) 769-2410

With a copy to: Mark D. Ohre, Esq.
) Snell & Wilmer LLP.
One Arizona Center
Phoenix, Arizond 85004-2202
Fax: (602) 382-6070

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the other party notice of such change.

19, EXECUTION; ENTIRE AGREEMENT, This Agrecment shull ndt b6t |
effective or binding upon the partics until accepted by both partics as evidenced by their
respective signatres hereto. This Agreement constitutes the final and complete agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agréements, writien or oral, or discussions between the parties relating to the subject matter
hereof, 'This Agreement and may be amended or modified only by a writing signed by duly.
anthorized representatives of GCRC and Company, : Co

20. GENDER, Whenever used in this Agreement, words in the masculine gender
shall include the feminine gender and vice versa, ‘
71,  LIMITED EFFECT OF WAIVER, No failure or delay by either party hereto in

exercising any power, right or privilege lﬁ:‘:eunder will operate as a waiver thereof, No single or
partial exercise of any such power, right or privilege will preclude any other or further exercise
thefeof or of any other power, right or privilege. '

2. CONSTRUCTION, This Agreement is the result of negotiations between
GCRC and Company. Accordingly, the Agreement shall not be construed for or against GCRC
or Compary, regardless of which party drafted the ‘Agreement Or any part thereof, The
underlined headings contained herein are for convenience only and are not to be deemed to be
part of this Agreement and are not to be referred to in connection with the interpretation of this

Agreement.

23, EURTHER A& R/ S, GCRC and Company shall execute and deliver all
other appropriate supplemental agrecments and other instruments, and take any other action
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necessary to make this Agrecment fully and logally effective, binding and enforceable e
betwecnthemandasagaiustthi:dparﬁes. '

24, COUNTERPARTS. This Agrecment may be executed in any number of
counterparts, each of which.shail be deemed to be an original and need not be signed by more
than one of the parties hereto and all of which shall constitute one and the same agreement.

IN WITNESS WHEREOF, Company and GCRC, acting by and through their proper and
duly authorized officers or representatives, have each duly executed this Agreement the day and
year first above written.

GCRC:

HWAL’BAY BA:J ENTERPRISES, INC., dba

" GRAND CANYON RESORT CORPORATION, &
tribally chartered corporation of, and owned by, the
Nation _

By
Name:
Title:

COMPANY: _
DESTINATION GRAND CANYON, INC.,a

By: -
Name:_ =
Title: :

weTnzs
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APPENDIX 4
SCOPE OF SERVICES
The Services to be performed by Company shall include, but not be limited to, the
following: ) : .

L. Cosulting, advising or coaching GCRC's marketing, salcs and advertising as it
relates to the to be constructed old-west themed facility;

2, Representative shall use its best efforts to promote Grand Canyon West as 2
destination including the promotion of the Western Town facility Products at Grand Canyon

West,
3 Representative will devote adequate time and effort to perform its obligation;

4,  Represcntative shall also provide consulting and assistance to Company in
promotionial activities for the Western Town facility, such as trade shows, product presentations,
sales calls and other activities of GCRC with respect to the Products;

5. Representative shall report monthly to GCRC concerping promotion - of the
Products in addition the representative will; '

6. Analyze GCRC's current and proposed products and services;

T Assist with product development and implementation in the market place;

8. Assist with and arrange for Sales training at the Western Town facility; '

9. Create, prepare and ‘submit to GCRC for its prior approval advertising ideas and
programs; : o _
' 10,  Prepare and submit to GCRC for its prior approval estimates of costs and
expenses associated with proposed advertising ideas and programs;

13: Dwigﬁ and prepare, or arrange for the design and prepaﬁtiun of, edvertisements;
ﬂ.ﬂd .

12, Order advertising space, time or other means to be used for publication of
Advertiser's advertiscments, at -all times endeavoring to secure the most efficient and

advantageous rates available,



ENDIX B
COMPANY COMPENSATION

1 Monthly Fee. During the term of the Agreement, GCRC shall pay Company &
monthly fee as follows:

June 1, 2005, to December 31, 2005 $2,500

Tameary 1, 2006, fo Decomber 31, 2006 $2,500

Tamuary 1, 2007, to December 31, 2007 ~1$3,000

Janvary 1, 2008, to December 31, 2008 $3,000

Tanaary 1, 2009, to December 31, 2009 53,000

January 1, 2010, to December 31, 2010 - $3,000 J
| 2. Reimbursable Hxpenses. GCRC shall pay Company's pre-approved

reimbursable expenses (to the extent consistent with the approved annual expense budget) within
30 days of receipt of invoice from Company.

3 Percentage of Gross Annual Sales, .

()  GCRC shall pay to Company, within thirty (30) days of the close of each
month during 2005 and 2006, 2.5% of GCRC's Western Town Annual Gross Revenues.

() GCRC shall pay to Company, within thirty (30) days of the close of each
month during 2007 through 2010, & percentage of GCRC's Western Town Annual Gross
Revenues as follows: .

Westcrn Town Annual Gross Revenues T Percentage Paid to Company
$0 to $5,000,00000 2.5%
$5,000,001,00 to $10,000,000.00 3.0%
$10,000,001,00 10 $20,000,00000 3.5%
$70,000,001,00 and sbove - . 4.0%

() “Western Town Annual Gross Revenues" means all revenues, receipts and
income of any kind derived directly by GCRC from or in connection with operations of the to-
be-constructed old-west themed facility, whether on a cash basis or credit, paid or collected,
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determined in accordance with generally accepted accounting principles, excluding, however;
(i) all revenues, receipts and income from all helicopter activities that ocour below the rim of the
Grand Canyon; (if) all revenues, receipts and income from operations with Oriental Travel and
Tours, Inc., or any affiliates; (iii) all revenues, receipts and income from operations of to be
constructed Indian Village and Skywalk facility; (iv) all revenues, receipts and income of the
Hualapal River runming operation, Hualapal Lodge operation, and Hualapai Wildlife
Conservation operation; (v) all revenues, receipts and income from federal, state and municipal
grants; (vi) interest accrued on amounts in GCRC"s operating roserve and any capital reserve;
(vii) federal, state, tribal, and, municipal excise, sales, transaction privilege, and use taxes
collected directly from customers or as part of the sales price of any goods or services;
(viii) proceeds from the sale, condemnation or other disposition of non-inventory assels;
(ix) returned deposits or refunds to customers, (x) imputed value of goods or sexvices furnished
on a complimentary basis; and (xi) proceeds of insurance. Western Town Annual Gross
Revenues shall be determined on an accrual basis.

4, Annual Audit. GCRC performs an anmual audit commencing on January 1st of

gach year. Due to the required auditing procedures, December’s percentage of sales payment
due at the end of January may be delayed for up to 90 days.
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MARKETING SERVICES AGREEMENT
(SKYWALK)

This MARKETING SBRVICES AGREEMENT (the “Agreement") is made and entered
fnto as of the [ S+ day of June, 2005, between HWAL'BAY BA:J ENTERPRISES, INC,, dba
‘SA’ NYU WA, & tribally chartered corporation of, and owned by, the Hualapai Indian Tribe

 (“SNW"), and DESTINATION GRAND CANYON, INC., a Nevada corporation (“Company”).

RECITALS: o
A.  Company is actively engaged in the marketing and promotion of tours and
tourism related projects on, ‘at, or near Las Vegas; Nevada, and all surrounding areas, including,
without limitation, Grand Canyon West located within the Hualapai Indian Reservation (“Grand
Canyon West").

B, - SNW is actively involved in the tourism and tourist related industries and desires
assistance in the marketing, sales and promotion of their existing and future business interests
and projects. .

C.  SNW-s willing to engage Company and Company is willing to provide marketing
services to-SNW in sccordance with the terms and conditions and subject to the limitations
contained in this Agreement. ‘ :

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, SNW and Company agree as follows: '

{.  SCOPE OF SERVICES, Company's Work shall include the provision of such
services, preparation of such documents, reports and presentations as described in Appendix A,
auachudhcmmandmagleapanhcmofbythismfm(ﬂw“W'ﬁ. : )

2. JOINT PERFORMANCE.

(@)  The parties warrant and represent {0 each other that they will not act in any
mannet Whicli would caust this “Agreement to be altered;” amended; modified, canceled, -or
terminated (except as allowed by Section 8) without the cansent of the other and that they will at
all times. act in good faith and deal fairly with the other party. The parties furthér warrant and
represent that they will take all action necessary fo ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with each other in achieving the goals of this
Agreemeat. ' ; ‘ '

. (b  Company shall perform the Services in an efficient, and economical
manner consistent with the level of care, skill, practice and judgment exercised by other
professional - service providers in performing services of a siinilar natore under similar
circumstances. Gormipany represents and warrants to SNW that all persons who will be
performing the Sérvices possess the requisite skill, training and experience and hold all required
liccnscs and permits to reader the Services contemplated by this Agreement.
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() Company will Jease an H2 Hummer in the Company's name. The

Hummer Lease will be pre-approved by SNW and the Hummer will be wrapped in Skywalk-

related marketing material and pictures approved by SNW for the term of this Agreement.
Company will use the Hummer only while performing the Services.

3. COMPENSATION. The compensation from SNW to Company in exchange for

the Services shall be as set forth in Appendix B, attached hereto and made a part hereof by this
reference. :

4, ACCESS TO INFORMATION, Within sixty (60) days of the execution of this
Agreement, SNW agrees (0 provide Company with & detailed annual budget for of all of SNW's
tourist and tourism related business interests, broken down into individual line iterns, SNW also
agrees to provide Company with access to any and all of SNW's current tourist and tourism
related projects. Upon Company’s reasonable request, SNW will provide Company with
documents, drawings, photographs, reports, data and other information reasonably necessary, in
SNW’s sole and absolute discretion, for the effective and efficient performance of the Services,
Company agrees that all documents, drawings, photographs, reports, data and other information
prepared or obtained by Company in connection with the Services are the sole property of SNW
for use exclusively by SNW or its designated agents and employees and shall be submitted to
SNW within 5 working days after a. written request from SNW, and, in any event, upon
termination of this Agreement.

2 IMPLO PREF]

(8  Itis recognized that one of the basic factors involved in this Agreement is
the fact that substantial and persistent Native American unemployment and underemployment
exists, and the Services are reasonably calculated to provide more than & temporary alleviation of
such unemployment and underemployment. -

(b). Bligible Individuals shall receive preference in hiring and in all other
aspects of employment with Company in connection with the qperation of the Services in -

‘accordance with ferms of this Agreement. As used in this Agreement, “Bligible Individual”

means an enrolled Native American and any other individual that, pursuant to federal law
applicable to Native Americans;-can-be given preference in employment decisions,

b (¢) Company shall notify the Director of Human Resources for SNW (the
“Personnel Director”) of all job openings in connection- with the Services and the required
qualifications for such job openings, Company shall not employ any person who Is not an
Eligible Individual without giving the Personnel Director at least three working days prior notice
so that a qualified Bligible Individual may be referred for employment. .

(@ Qualified Eligible Individuals shall have preference in promeotions, and

" such openings shall be announced at least throo days prior to filling them. Notice, together with

the required qualifications for such open position, shall be given to the Peisonnel Director at
Jeast three days prior to the filling of any such vacancy if Company proposes to fill said vecancy
with a non-Eligible Individual.
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_ (6) It s the purposc and intent of the provisions of this Section S(e) that if
there are two or more persons qualified for'a job opening, and one of such persons is an Bligible.
Individual, the qualified person who is an Rligible Individual shall be selected. If no qualified
Bligible Individual applies for the job opening, a person who is not en Bligible Individual may be
selected for employment. 1t is not the intent and purpose of this Section 5(€) to establish quotas,
If no qualified Eligible Individual is available for a job opening or promotion and a noo-Eligible
Individual is hired or promoted by Company, such individual's employment or promotion shall
pol be terminated or rescinded solely upon the basis that a qualified Bligible Individual
subsequently becomes available for hiring or promotion.

6. ' JTY; NON- MI’ETE'AG T.
(a) @nﬁdc_:miali;x.

(1) Compdny agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential ("_@@MM’) and shall not be disclosed or
made available to any individual or entity other than SNW except with the prior approval
of SNW. Confidential Information also includes (i) information in both tangible and
intangible form, ofal and written form, or contained in any form relating to SNW's
dealers, customers or vendors (“SNW Vendor™), existing or proposed products, research
and development, software, services or marketing plans, and (ii) information which,
though not specifically disclosed to Company by SNW, is made available to Company
through Company's access {o, or inspection of, SNW's facilities, products, customers, or
suppliers.

(2) Company agrees that any and all Confidential Information,
including all documents and other mediacontaining Confidential Information and all
reproductions (whether delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of SNW. In
addition, nothing in this Agreement shall be construed to convey to Company any right,
title, interest, license or right to use Confidential Information or any other intellectual
property, including, but not limited to, any patents, trademarks or copyrights that may be
disclosed or disciissed with Company. In the event of the termination of this Agreement
for any reason (whether such termination is voluntary or involuntary), Company shall
promptly deliver to SNW all materials, documents and data of any nature contained in or
pertaining to any Confidential Information and Company shall not take or remove any
such materials, documents or data or any reproductions thereof,

(3  During the term of this Agreement and following the termination
of this Agreement for a period.of 10 years, Company shall not directly or indirectly use,
furnish, disseminate, disclose, or authorize any disclosure to third parties any part or all
of the Confidential Information without prior writien consent by SNW. Nor shall
Company use, copy or duplicate such Confidential Information, in whole or in part, for
any purpose whatsoever except (0 perform Company's duties as are appropriate in
conjunction with Sexrvices provided pursuant to this Agreement. ‘Company further agrees
that any Confidential Information Company obtains shall be disclosed only to those
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persons employed by SNW whose dutics reasonably require the need for such
information, and then only on the basis of a clear understanding by those persons of their
obligation to maintain confidentiality of such information and their obligation to restrict
the use of such information as stated in this Agreement. '

ack. During the term of this

Agreement:

()] Allison Raskansky shall not be employed by any person o entity
who is a SNW Vendor; . ' :

@ Company shall notify SNW of any contractual relationship, or
negotiations Concerming a contractual relationship, whether written or oral, between

Company and any SNW Vendor, such notification to occur immediately, but no later then
5 working days following, the commencement of any such contractual relationship, or
negotiations concerning such contractual relationship;

(3) Company shall not accept any portion, split or percentage of any
fees or charges earned or received by any SNW Vendor for the rendering of products or
services by such SNW Vendor to the Skywalk Pacilitics; provided, however, that
Company may receive payment from a SNW Vendor, which has been disclosed to SNW
in accordance with Section 6(b)(2), for marketing services provided by the Company to
such SNW Vendor. .o ,

(4)  Company may not receive a commission, fee, or charge from any’
money paid by SNW for advertising or promotional material. _ .

(¢)  Non-Compete, During the term of this Agreement and for a period of two
(2) years from the termination of this Agreement for any reason (whether such termination is
yoluatary or involuntary), Company shall not, directly or indirectly, become interested in (as
partner, stockholder, director, officer, principal, agent, employee, trustee, lender of money or in
any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of SNW.

7.  TERM. The term of this Agreement shall commence on june 1, 2005, and
terminate on December 31, 2010, unless terminated sooner by SNW pursuant to-Sections 8 and
9. ; : ‘

8. ONS ATION,

(a) SNW may tcunirﬁtc this Agreement by providing notice to Company, s
provided in Section 9, upon the occurrence of the following (“Events of Defanlt”): :

(1)  Any material breach of this Agreement by Company; or

(2)  Any default or breach by Company of any other contract between
SNW and Cormpany.
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) (b) At the option of SNW and upon the death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or montally incompetent such that she is
unable to meaningfully participate in the management of Company, SNW may terminate this
Agreement 2t the end of the current quarter after delivery of 30 days prior written notice to
Company; provided, however, in years 2009 and 2010, SNW may only terminate this Agreement
under this Section 8(b) on December 31st, ' s

(c) In the event of a Force Majeure event that has a material adverse impact
on SNW's financial statements, including financial projections, then SNW may terminate this
agreement after 90 days written notice to Company. “Force Majeure” means an event that is
reasonably not anticipated by SNW and not within the reasonable control of SNW. Force
Majeure includes strike, lockout, act of a public enemy, severe weather, war, terrorism, blockade,
insurrection, riot or act of God. ‘

@) In the cvent that.the Skywalk Annual Gross Revenues do.not increase by
over 5% over the previous 12 month period, then SNW' may terminate this Agreement after 90
l “ days written notice to Company. ‘

9. NOTICE AND CURE. Upon the occurrence of an Event of Default, SNW shall
submit written notice of the default to Company (a “Notice of Default™). Company shall have 30
! days from receipt of such Notice of Default to cure any Bvent of Default and this Agreement
shall not be terminated if Company shall have cured such default within 30 days after receipt of
the Notice of Default.

10, REPRESENTATIONS AND RELATIONSHIP OF PARTIES.

(@  Inorder to induce SNW to enter into this Agreement, Company represcnts
and warrants that the following statements are true and correct to the best of its knowledge: (=)
Company is a corporation duly organized and validly cxisting under the laws of the State of
Nevada; (b) Company has the corporate power and corporate autfiority necessary and appiopriate
to own ifs properties and fo conduct its business, including the business contemplated by this
Agreement; (c) assuming due authorization, execution and delivery of this Agreement by SNW
‘this Agreement constitutes the valid and binding obligation of Company, enforceable in
accordance with its terms; and (d) Company is in compliance with all applicable federal, state
and local laws in connection with this Agreement and which may relate to this Agreement and
the transactions contemplated hereby. ’

(b) In order to induce Company to enter into this Agreement, SNW represents
and warrants that the following statements are true and correct to the best of its knowledge: (3)
SNW is an entity duly organized and validly existing; (b) SNW has the power and authority
necessary and appropriate to own its properties and o conduct ifs business, including the
business contcmplated by this Agreement; (c) assuming due emthorization, execution and
delivery of this Agreement by Company, this Agreement constitutes the valid and binding
obligation of SNW, enforceable in accordance with its terms; and (d) SNW is in compliance with
all applicable fedsral state and local laws, including, but not limited to, those which may relatc (o
this Agreement and the transactions contemplated hereby, Company is an independent
contractor and not an agent or employee of SNW, '

. ; s




(¢) Nothing contained in this Agreement shall be deemed to create a
relationship of employer-employee, master-servant, partnership, joint venture or any other
relationship between SNW and Company other than that of independent contractor. Neither
party shall have any authority to supervise the employees, representatives or subcontractors of
the other party, nor to make any statements, representations or commitments of any kind or take’
any actions which will be binding upon the other party except as specifically provided in this
Agrecment. '

11, INSURANCE. Company shall obtain (or in SNW’s sole and absolute discretion,
SNW may obtain the insurance required under Section 11(a) below, at the Company's sole cost
and expense) and provide SNW with written evidence of the following insurance coverage,
which coverage shall remain in force during the term of this Agreement:

(@  Commercial General Liability insurance on a form at least as broad as
Insurance Services Office (*ISQ") Commercial General Liability Coverage “occurrence” form
G001 (11/88) or ISO Comprehensive General Liability “occurrence” Form GLD002Z (Bd 1/73)
with the Broad Form Comprehiensive General Liability Endorsement GLOA04, including blanket

- contractual liability coverage; with limits of at least:

$2,000,000 General Aggregate

$1,000,000 Personal and Advertising Injury Limit
. $100,000 Fire Damage Limit (Any One Fire)

$5,000 Medical Expense Limit (Any One Person)

()  Employer's Liability or Stop Gap Liability insurance with Limits of tot
Jess than $1,000,000 each Accident, $1,000,000 Each Employee Disease, and $1,000,000 Policy
Limit Disease.

(¢)  Automobile Liability Insurance on ISO Business Auto Coverage form
qumber CAD001, including Symbol 1. Bach vehicle with a seating capacity of 15 passengers or
less must have limits of liability of not less than $1,000,000 per occurrence combined single
Jimit for bodily injury and property damage. ,

. (@ Insurance in accordance with all applicable state and federal laws relating
to workers' compensation with respect 10 all of Company's employess, owners and officers, -
 rogardless of whether such coverage or insurance is mandatory or merely elective under the law. *

Each policy of insurance shall be in a form and with insurers satisfactory to SNW and provide 30
days advance notice to SNW of. non-renewal, material change, cancellation or poteatial
exhaustion of aggregate limits. The policy provided pursuant to Section 11(a) must include an
endorsement amending the aggregate limits 10 apply on per location or per project basis,
Company shall have SNW and the Hualapai Indian Tribe named as an additional insured on the
policies described under Section 11(a), and such policies shall not have deductibles that exceed
$5,000 per occurrence. Prior to the commencement of the Services and thereafter upon SNW's
request during the term of this Agreement, Company shall provide SNW with written evidence
of the required coverage in the form of a certificate of insurance with the applicable
endorsements attached or a copy of the policy.
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12, TTRA H . X

(a)  Mandatory Arbirration. Any controversy, claim or dispute arising out of
or related to this Agreement shall be resolved through binding arbitration. The arbitration shall
be conducted by a sole arbitrator; provided, however, if the partics cannot agree upon an
arbitrator, each party will select an arbitrator and the two arbitrators will select tho sole arbitrator
to resolve the dispute. Bither party may request and thus Initiate arbitration of the dispute by
written notice (“Arbiwration Notice™ to the other party. The Arbitration Notice shal] state
specifically the dispute that the initiating party wishes to submit to arbitration. The arbitration
shiall be conducted in accordance with the Commercial Arbitration Rules of the American
Arbitration Association then in effect, as limited by Section 12(d). Judgment upon the award (as
limited by Section 12(d)) rendered by the arbitrator may be enforced . through appropriate
judicial proceedings in any federal court having jurisdiction, Prompt disposal of any dispute is
important to SNW and Company. The partics agree that the resolution of any dispute shall be
conducted expeditiously, to the end that the final disposition thereof shall be accomplished
within 120 days or less.

A J— -

() Goyersing Law. The validity, meaning and effect of this Agreement shall
be determined in accordance with the Jaws of the State of Nevada and the Hualapai Indian Tribe.
The laws of the State of Nevada specifically exclude, however, any laws of the State of Nevada
that may be interpreted to (i) waive SNW’s or Hualapai Indian Tribe sovercign imununity (i)
require arbitration, other than as agreed to in Section 12(a) above, or (iii) require SNW or the
Hualapai Indian Tribe to appear in any courts or hearings or other proceedings in the State of

) [ (] { e '
Uemja, e:.cep Ua&\ cou.i m\\‘ venue nnrl Junbjulon Lr 1) any \IL@LH unjer nm
Agreement and (if) all other civil matters arising oul of the Services or this Agreement shall be
the federal courls sitting in the State of Arizona, and located in or around Peach Springs,

- Arizona,

(¢)  Unenforceability. With respect to any provision of this Agreement finally
determined by a federal court of competent jurisdiction to be unenforceable, such federal court
shall have jurisdiction to reform such- provision so that it is enforceable to the maximum extent
permitted by applicable law, and the parties shall abide by such federal coutt's determination. In
the event that any provision of this Agreement cannot be reformed, such provision shall be
deemed to be severed from this Agreenient, but every other provision shall remain in full force
and effect. ' -

ll
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(@ Limited Waiver of Sovercign Immumity, SNW expressly waives its
sovereign immunity with respect to all disputes arising out of this Agreement 1o the extent
penmitted under the Hualapai Indian Tribe's Constitution. SNW’s waiver of sovercign immunity
from suit is specifically limited by the Hualapai Indian Tribe's Constitution and to the following
actions and judicial remedies:

(1)  The action must be brought by Company and not by any other
person, corporation, partaership, government, governmental
agency or entity whatsoever; and




(2)  Any monoy damages will be limited to the assets that are solely
owned by SNW. No money damages, awards, fines, fees, cosis or
expenses can be brought or awarded against the Hualapai Indian -
Tribe in arbitration, judicial, or governmental agency action; and

(3) - Anaction in a federal court of competent jurisdiction in Arizona to
either (i) compel arbitration or (i) enforce a determination by an
arbitrator requiring SNW to specifically perform any obligation
under this Agreement (other than an obligation to pay any money
damages under Sectio

13. - ATTORNEYS' FEES. Ilfa lawsuit arises in connection with this Agreement, the
substantially prevailing party therein shall be entitled to recover from the other party the
substantially prevailing party’s reasonable costs, OxXponses and attomeys’ fees, including in-
house attorneys’ fees incurred in such action.

. 14, COMPLIANCE WITH _ LAWS: GOVERNMENTAL AGENCY
COMMUNICATIONS, Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States

. of America if applicable. Company shall not contact any governmental agency regarding the

Services unless SNW’s approval is secared prior to the communication.

15. NO G ORD

< S ”_ ! | -1 S——— e o—— ———

()  This Agreement may not be assigned, by operation of law or otherwise, by
Company without the prior written consent of SNW, which may be withheld in its sole
discretion. .

. (b)  None of the Services may be delegated or subcontracted o an independent
contractor without the prior written consent of SNW, which may be withheld in its sole
discretion, In the event Company retains any independent contractor to perform all or any
portion of the Services, however, Company shall remain fully responsible for the manner and
quality of Services performed. . o

16, NO_THIRD PARTY RIGHTS. This Agreement shall not create any rights or
benefits to parties other than SNW.or Company. .

17. TIME OF ESSENCE, Time is of the essence of this Agreement.

18. NOTICES. All notices and commurications relating to this ‘Agreement in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) to that party at the facsimile number for that party
set forth below, mailed by certified mail (postage prepaid and return receipt requested) to that
party at the address for that party set forth below, or delivered by Federal Express or any other
similar nationally recognized express delivery service for delivery to that party at that address:

B
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To Company: . DESTINATION GRAND CANYON, INC.
; Attn.: Allison Raskansky .

Fax; (702)
With a copy to:
To SNW: ‘SA' NYU WA
Attn,: President
P.,0. Box 359

Peach Springs, Arizona 86434
Pax: (928)769-2410

With a copy to: Mark D. Ohre, Bsq.
Spell & Wilmer LLP.
One Arizona Center
Phoenix, Arizona 85004-2202
Fax: (602)382-6070

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the other party notice of such change.

19, EXECUTION; ENTIRE AGREEMENT. This Agrocmont shiall riot become

. effective or binding upon the parties until accepted by both parties as evidenced by their

respective signatures hereto. This Agreement constitates the final and corplefe agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agreements, written or oral, or discussions between the, parties relating to the subject matter

‘pereof, ‘This Agreement and may be amended or modified only by a writing signed by duly

authorized representatives of SNW and Company.

20, GENDER, Whenever used in this Agreement, words in the masculine gender
shall inciude the feminine gender and vice versa. '

21, wa No failure or delay by either party hereto in
exercising any power, right or privilege hereunder will operate as a waiver thereof. No single or
partial exercise of any such power, right or privilege will preclude any other or further exercise
thereof or of any other power, right or privilege. .

22. CONSTRUCTION, This Agreement is the result of negotiations between SNW
and Company, Accordingly, the Agreement shall not be constraed for or against SNW' or
Company, regardiess of which party drafted the Agresment or any part thereof. The underlited
headings contained herein are for convenience only and are not to be deened. to be part of this
Agreement and are not 10 be referred to in connection with the interpretation of this Agieenteat.

168T021.5 ; 9




23 FURTHER ASSURANCES, swwmmnapﬁymmtﬁ
other appropriate supplemental agreements and other instruihefits, dnd: take
necessary to make this Agreement fully and legally effective, bint!i:tg’ 'aﬁﬂ
between them and as against third parties.

24, COUNTERPARTS. This Agreemcm may be exécuted: in
counterparts, each of which shall be decmed to be an original and need not be § )
than one of the parties hereto and all of which shall constitute one'and the same agtwﬁom.

[N WITNESS WHEREOF, Company and SNW, acting by and through their propet e
duly authorized officers or representatives, have cach duly executed this Agreement the day and

year first above written.
SNW:

'SA' NYU WA, 8 tribally chartcred corporation of,
and owned by, the Nation

Nm-e%«////i{éé)(ﬂaw k

Title:

COMPANY:
DESTINATION GRAND CANYON, INC,, a
Nevada corporation

Name:__{X\ .us_%auq____
Title: __ /LU AT L

gl | ‘.10 | . %‘1:2



APPENDIX A
SCOPE OF SERVICES

The Services to be performed by Company shall include, but not be limited to, the
following:

. Consulting, advising or coaching SNW’s marketing, sales and advertising as it
relates to the to-be-constructed Skywalk facility;

2. Representative shall use its best efforts to promote the Skywalk facility as a
destination including the promotion of the Skywalk facility Products;

3. Representative will devote adequate time and effort to perform its obligation;

4. Representative shall also provide consulting and assistance to SNW in
promotional activities for Skywalk facility such as trade shows, product presentations, sales calls
and other activities of the SNW with respect to the Products;

5. Representative shall report monthly to SNW concerning promotion of the
Products in addition the representative will;

6. Analyze SNW’s current and proposed products and services;
i Assist with product development and implementation in the market place;
8. Assist with and arrange for Sales training at the Skywalk facility;

9. Create, prepare and submit to SNW for its prior approval advertising idcas and
prograrms; ‘

10.  Prepare and submit to SNW for its prior approval estimates of costs and expenses
associated with proposed advertising ideas and programs,

11.  Design and prepare, or arrange for the design and preparation of, advertisements;
and

12.  Order advertising space, time or other means to be used for publication of
Advertiser's advertisements, at all times endeavoring to secure the most efficient and
advantageous rates available.

1687023.5



APPENDIX B

COMPANY COMPENSATION

1.  Monthly Fee. During the term

monthly fee of $10,000.

2. Relmbursable Expenses

(@  SNW shall pay Company's pre-appro
extent consistent with the approved annual expense budget) W

from Company.

()  SNW will reimburse Company for lease payments under the pre-approved
advertising wrap, Company will be responsible for the
ired to maintain the Hummer, the purchase of

Huminer Lease and costs related to the
acquisition and replacement of equipment requ

of the Agreement, SNW shall pay Company a

fusl, insurance, and the regular maintenance of the Hummer.

3, Percen of G An Sales.

t. The “Base Revenue Amount” equals $5,000,000
equals $10,000,000 for SNW’s fiscal year ending
y 20% as

(a)  Base Revenue

and the “Second Tier Base Amount”
December 31, 2005, and both will be increased at the beginning of each fiscal yoar b

follows:

Fiscal Yeur

June 1, 2005, to December 31, 2005

Buse Revenue Amount

$5,000,000 (Base Revenue Amount) i
$10,000,000 (Second Tier Base Amount)

ved reimbursable expenses (to the
ithin 30 days of receipt of invoice

January 1, 2006, to December 31, 2006

$6,000,000 (Base Revenue Amount)
$12,000,000 (Second Tier Base Amount)

January 1, 2007, to December 31, 2007

$7,000,000 ,(B-ase Revenue Amount)
$14,000,000 (Second Tier Base Amount)

Tanuary 1, 2008, to December 31, 2008

$8,000,000 (Base Reve.n'ue Alﬁount)
$16,000,000 (Second Ticr Base Amount)

January 1, 2009, to December 31, 2009

$9,000,000 (Bése Revenue Amount)
$18,000,000 (Second Tier Base Amount)

“January 1, 2010, to December 31, 2010

$10,000,000 (Base Revenue Amount)
$20,000,000 (Second Tier Base Amount)

-

1687023.5
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()  SNW shall pay to Company, within thirty (30) days of the clog of each

of Grand Canyon West's Skywalk Amiual Gross Rovenues as follows:

Skywalk Anmnual Gross Revenues Percentage Paid to C(_-,-.nl);;‘.w

) $0 to Base Revenue Amount

Base Revenue Amount to Second Tier Base | 2.0%
Amount

Second Ticr Base Amount to $20,000,000.00 "2.5%

"$20.000,001.00 to $35,000,000.00 3.0%
$35,000,001.00 to $50,000,000.00 3.5%
'$50,000,001,00 and above 0%

() “Sicywalk Annual Gross Revepues” means all revenues, receipts and
income of any kind derived directly by Grand Canyon West from of in connection with
operations of the to be constructed Skywalk facility, whether on a cash basis or credit, paid or
collected, determined in accordance with generally accepted accounting principles, excluding,
however: (i) all revenues, receipts and income from operations with Oriental Travel and Tours,
Inc. or any affiliates; (i)all revenues, receipts and income from operetions of the to be
constructed old-west themed facility; (iif) all revenucs, receipts and incomc of the Hualapai
River running operation, Hualapai Lodge operation, and Hualepai . Wildlife Conservation
operation; (iv) all revenues, receipts and income from federal, state and municipal grants; (V)
interest accrued on amounts in operating reserve and any-capital reserve, (vi) federal, state, tribal,
and municipal excise, sales, transaction privilege, and use taxes collected directly from
customers or as part of the sales price of any goods or services; (Vi) proceeds from the sale,
condemnation or other disposition of non-inventory assets; (viii) returned deposits of refunds to
customers, (ix) imputed value of goads or services furnished on & complimentary basis, and (x).
proceeds of insurance. Skywalk Annual Gross Revenues shall be determined on an accrual
basis. '

4, Percentageof Qriental Travel and Tours Sales..

@  GIT Base Revenue Amount, The “QTT Basd Revenue Aaunt” vill
equal $5,000,000 for SNW's fiscal year ending December 31, 2005, and be increased at the
beginning of each fiscal year by 20% as follows; ;

Fiscal Yaur Base Revenue Amounl

June 1, 200

1687023.5 2 E),Mm; a é] :

5, to December 31, 2005

month after tiic Base Revenue Amount is satisfied, for the term of this Agreement, & percentage I




Fiscal Year

January 1, 2006, to December 31,2006 -

Yamoary 1, 2007, to Docomber 31, 2007

Tanuary 1, 2008, to December 31, 2008

Tanuary 1, 2009, to December 31, 2009 150000000

Jatmary 1, 2010, to December 31, 2010 $10,000,000

()  SNW shall pay to Company, within thirty (30) days of the
month after the OTT Base Revenue Amount is satisfied, for the term of this Agreen
percentage of OTT Skywalk Annual Gross Revenues as follows:

OT1 Skywalk Annual Gross Revenues Percentage Paid o Compiny

$0 to OTT Base Revenue Amount 0.50% .

OTT Base Revenue Amount to $10,000,000,00 | 1.00%

$70,000,001.00 to $20,000,000.00 125%
§30,000,001.00 to $35,000,000.00 150%
§35,000,001,00 to $50,000,000.00 175%

$50,000,001.00 and above 2.00%

(¢) “OTT Skywalk Annual Gross Revenues” meens all revenues, receipts and
income of any kind derived directly by SNW from or in connection with the services provided by
Oriental Travel and Tours, Inc, from or in connection with operations of the to be constructed
Indian Village and Skywalk facility, whether on a cash basis or credit, paid or collected,
determined in accordance with geacrally accepted accounting principles, excluding, however: (i)
eighty-five percent (85%) of all revenues, receipts and income from all helicopter activities that
occur below the rim of the Grand Canyon; (ii) Skywalk Anoual Gross Revenues; (jii) all
revenues, receipts and income from operations of the to be constructed old-west themed facility; -
(iv) all revenues, receipts and income of the Hualapai River running operation, Hualapai Lodge
operation, and Hualapai Wildlife Conservation operation; (v) all revenues, receipts and income
from federal, state and municipal grants; (vi) interest accrued on amounts in operating reserve
and apy capital reserve, (Vif) federal, state, tribal, and municipal excise, sales, transaction
privilege, and use taxes collected dire¢tly from customers Or #8 part of the sales price of any
goods or services; (viii) proceeds from the sale, condemnation or other disposition of non-
inventory assets; (ix) returned deposits or refunds to customers, (x) imputed value of goods or
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Destination Grand Canyon, Inc. v Hwal’Bay Ba:J Enters., Inc., et al.
Case No. 79-147-Y-000104-09
DEFENDANT HWAL’BAY BA:J ENTERPRISES, INC.’S
ANSWER AND COUNTERCLAIMS

EXHIBIT B
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Destination Grand Canyon, Inc. v Hwal'Bay Ba:J Enters., Inc., et al.
Case No. 79-147-Y-000104-09
DEFENDANT HWAL’BAY BA:J ENTERPRISES, INC.’S
ANSWER AND COUNTERCLAIMS

EXHIBIT C
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